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Auditors’' Report

To the: Shareho ders of sholro e
Williams Creek Explorations lelted
{An Exploration Stage Company)

We have audited the Consolidated Balance Sheets of Williarns Creek Explorations Limited (an
expleration stage company) as at January 31, 2005 and 2004 and the Consolidated Statements of
Loss and Deficit and Cash Flows for the years then ended. These financial statements are the

4 ‘responsibility of the Company's management.. Our. responsibility is to.express.an gpinion on these

financial statements based on our audits.

We conducted our audits in accordance with Canadian generally accepied auditing ‘siandards.
Those standards require that we plan and perform an audit to obtain reasonable assurance
whether the financial statements are fres of material misstatement. :An audit includés:exaraining,
on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant’estimates; made by
management, as well as evaluating the overall finrancial statement presentation.

In our opinion, these consolidated financiai statements present falrly, in ’én matenal respects the
financial pasition of the Company as at January 31, 2005 and 2004 and the results of its operations
and its casn flows for the years then -ended in accordance wnth Canadian generally accepted

accounting principies. R

Chartered Accountants

Vancouver, Britich Columbia
April 19, 2005



v . . = = ux... . Williams Creek Explorations Limited
S ST TATY (An Exploration Stage Company)
i e I S P Consolidated Balance Sheets

Assets

Current ‘ SR T R
Cash and cash equivalents (Note 2) $ 272,932 § - 158,035
Receivables: o 1,329 0 2,807

<Lt Tax credits fecoverable e DTRATIET LT s 21,638
= Prepaid expenses 4156 -7 8,462

“2BMT ¥ 71190,042

[ - oo d

i Depesit (Note-3). . - 3,500 7 3,500
Mineral properties and deferred exploration costs (Note 4) 575,580 569,291
" Furniture and equipment (Note 5) } 1,728 2,406

¢ ' $__ 859.225° 8 - 766,139

. ‘¢ 'Liabilities and Shareholders' Equity
_ Liabilities R
AV ER ST b s

Lok Current W e e el e .- . <~
“2 .- Accounts payable and accrued liabilities e mAeg 44,654 0§ 0 27,070

-‘Shareholders’ equity - -

., .Share capital {Note 6) 4,617,419 4,389,169
- Contributed surplus (Note 6(c)) Y7800 27,600
Deficit accumulated in the exploration stage ~ (3,777,448)  (3,657,700)

. , . _ 847,571 739,069
L o 4l R L P IR A T AL A . : s

"' 859295 § 766139

A Sy ¢ AN R
PO P S [ K NTEEE 3 - . - . : Lt
Approved by the Board:
i N R ST T '

(signed) “James E. Mcinnes”
Director

(signed) “Morgan Poliquin”
Director

. The accompanying summary of significant accounting policies and notes are an integral part of these consolidated financiai statements.
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Williams Creek Explorations Limited
(An Exploration Stage Company)
Consolidated Statements of Loss and Deficit

- For the years ended January 31___ e 2005 .7 - 2004
Expenses wE
Administrative T
- Amortization:.:;; : sl sineiSime 17678 § 952

Consulting N ' T 5500, L

- . Filing and transfer agent fees i o 14,372
Ofﬁce LR A XY ::1\,‘1 29“

"~ Printing 1,393
.+ Professional fees 30,104
Rent (Note 8) 1,200
Telephone L

LT 4,000
1wy 15,382

Lorr 2,097

1,659
39,285
1,200
.. 978

ek

- Exploration - -

e

- General .. .. 1,860 21,435
Wiite-down G deferred e iuidiion costs (Note 4 - weormec o 57,904 661

L (114,140)

iy o (87.659)

Other items

Py

Foreigr. exchange loss (9,075) (25,660)

Interest income 3,467 . - . -4,406

Gain onr sale of markgtable securities N A T » ST 226

(5.608) .. .(21,028)

Nst loss for the year e, (119,748) T (108,687)
o . ‘ 4 b

- Deficit acéﬂﬁfliatéd in'the exploration stage, begirining of year‘ (3,657,7065'

" (3.549,013)

$ (3,657,700)

© Deficit acéumﬁlatéd inthe exeloration stage, end of year $ (3,777,448)

4 R A

S

Loss per share - basic and diluted & {0.01)

$

(0.01)

10,777.390

Weighted average shares outstanding , ~ ‘121292.598 ‘

IR IvI

i8]

ine.+Tne'accompanying summary of significant accounting policies and notes are an integral par: of these consolidated financial statements.
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S oo Loaweat oo Williams Creek Explorations Limited

N Ry (An Exploration Stage Company)

R T RN Consolidated Statements of Cash Flows

For the years ended J_anu_arx 31 i SR ,_2005 ‘ 2004

A T ENRIE

Cash prov:ded by (used m)

o ‘Oberatmg activities v -
© 7"'Net'loss for the year =
ltems not involving cdsh’

$ (119,748) $ (108,687)

Amortization 678 952
. kiU rForeign exchange 10ss & fsunteniy @t geo sl L 20 o.9,078 . 125,660
-Write-down of:mineral propertres S 90 57,904 661
i Stock based: compensatron - 7,600
..4‘ i i, & M
i’.r ST - i ' TS (52,091) (73,814)
Changes in non cash worklng capltal ba'ances
o o:Receivables - v A N L 23,116 (1,844)
Prepaid expenses CINES O MRS 4,306 (11,962)
Accounts payable and accrued Ilabllmes . (7,916) 13,053
:Y}.A FD N APEN v .i/r‘-'w/ [ R A EV R N i AP < e T o S . -t
A IO TS B VT I S (32,585) (74,567)
h e AT, TR S B R R Tt S i
Investnng actlwty RO 0 L O T R L
Mmeral propemes and deferred exploratron costs (64,193) ~ (258,388)
Fmancmg actmty A - u
Droceeds ‘on issuance of common shares net of |ssue costs 220,750 159,480
M ‘Increase (decrease) in cash and cash equwalents e 123,972 (173,475)
RN BT SR i IR RT o S . - RIS LRI
i iEfféctof forelgn exchange on cash and cash equrvarents (9,075) (25,660)
Cash and cash equivalents, beginning of year 158 035 357,170
Cash and cash equivalents end:of year .‘:." 5! e § 272 932 $ :1:58,035
S v T ; i S S N
e S“u'pbl'e‘rnental Disclosure of Cash F'Idw lnformaiifbn':i
Non-cash mvestmg and fmancmg actlvrty f | e
lssue 6f commoh shares for mmeral propeny ;5 yments
prewousiy accrued ' ‘ $ 7,500 $ 10,000

The accompanying summary of significant accounting policies and notes are an integral part of these consolidated financia! statements.
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~ January 31, 2005 and 2004

Williams Creek Explorations Limited
(An Exploration Stage Company)
Summary of Significant Accounting Policies

nerron, .
PrEaaae o ¢

Consolidation

. Financial 'nstruments

" Cash and Cash Equivalents

AT'ax Credits

Mineral Properties and

Deferred Exploration Costs

Tne Company's financial statements are presented in
accordance with Canadian : generally,; accepted accounting
principles and include the accounts of the Company and its
37.5% (2004 - 30%) proportionate. interest in, AT joint
venture. All intercompany transactlons and amounts have
been eliminated on consolldatlon )

The Company's financial assets:and. liabilities consist of cash
and cash equivalerits,” receivabies): accourts  payable and
accrued liabilities. Unless otherwise:roteds'it is management's
opinion that the Company is not exposed to significant interest
or credit risks arising from these financial instruments. The fair
values of these financial-instruments approximate their carrying
values due to the short-term or demand >nature of these
instruments. e

For purposes of Balance Sheet classification and the
Statement of Cash Flows, the Company considers all highly
iquid investments purchased with an ongmal matunty of three
rr.onths orless to be cash equwalents RN

SR D el oo
The Company accrues provmual mmmg tax credlts based on
management's best estimate of provincial: mining tax “credits

-« according to-its interpretation of current tax legislation. Such

claims are subject to review by taxation authorities and,
therefore, the.amount ultmately received could be-materially
cifferent than the amount recorded. Tax credits are recorded

- using the cost reduction method and are included in .exploration

and devalopment expendltures

ks N B .

_Tne uompany is-in the' exploration stage .in respect of its
“mineral propertles Acqulsmon exploration and development

coste relating to mmeral propertres are deferred until such time
as minérai propemes are ‘brought int6" commercial productlon
abandoned, or sold, at which time, they will be. amortized over
the estimated Ilfe of the property on'a un|t ‘of. productlon basis
using proven ‘and probable reserves Revenue incidental to
expioration and development actlvmes mcludmg the proceeds

....on sales of partial properties, is.credited against the cost of
".-“propoities:  Aggregate costs- related to abandoned:properties

are charged to operations at the time of any abandonment or
when it has been determined that there is eviderce of a
permanent impairment.



Williams Creek Explorations Limited
(An Exploration Stage Company)
~ Summary of Significant Accounting Policies

L B T e 3P e

January 31, 2005 and 2004

Mineral Properties and o

Deferred Exploratlon Costs - NI
«.“Qontihued " L SHBOWHete e Company has entered into optién -agreements for
the acquisition” of“ an interest in mineral properties which
prowdes for perlodlc payments, such amounts unpaid are not
*'recorded : as‘a’ hablllty since they are payable entirely at the
Company § dlscretlon

i/ 'Northwes'tr Ternténés exploration and development activities
e condugted, jointly-iwith others are reflected at the Company's
e propomonate interest in such activities.

et e e b e
Teorns et sl AL

Furniture and equipment are stated at cost less accumulated
-amortization.. ;Amortization based on the estimated .useful life
.of the asset is, caleulated as follows:

b S e ' CoJmpute.requnpmént - 30% declining-balance basis
Sase o, an oz = - Furniture and equipment - 20% declining-balance basis

R ,

fom it T R A 1OF P THE T R

Income Taxes 'Ineomé ‘and résource taxes are accounted for by the liability
L o method. Under this method, income and resource taxes reflect
x D e the,deferral of such: taxes to future years. The deferral is a
b e . result of temporary differences which arise when certain costs,

" pnncupally deferred ;exploration costs, are claimed for tax
- purposes in dlfferent time periods than the related amounts are

amortized or written off in the accounts. To the extent that the

Company does not consider it to be more likely than not that a

;oworn, future ingome tax-asset will be realized, it provides a valuation
. .. ... allowance against the excess. Future tax liabilities or assets
- -~ - are calculated using the tax rates anticipated to apply in the
‘ periods that the temporary differences are expected to reverse.

S a B s w -

R P The Company has pccasxonally issued flow-through shares to
N TR _ finance some, of, its ;exploration activities. Such shares were
Uit e . .issued for cash in exchange for the Company giving up the tax
beneﬂts arising from. the exploration expenditures. The amount
of thesé tax benefits are renounced to investors in accordance
o Sieno, .z o With ;Canadian :tax- legislation. The Company records such
fooc e Ln - ., acShare jssuances by crediting share capital for the full value of
5 cash consideration received.

P Aad

A3

For flow-through \éhare jssuances in prior years, the Company
;4 has recognized the future income tax.liability related to the
o ..renoynced tax -benefits, and the offsetting future income tax
- nimiise c agset, as share issue costs at the time the related expenditures
- - are .renounced. ;In  accordance with EIC-146 Flow-through
. shares; issued in, March 2004, the Company will now record
. future:income tax assets that are caused by the renouncement
. of tax benefits as a recovery of income tax expense.

IR B ARS RS ST NN DI Y ST A ISR A T




Williams Creek Explorations Limited
{An Exploration Stage Company)
"~ Summary of Significant Accounting Policies

Lot -

-January 31, 2005 and 2004 - . e e e T T

v IR e
Foreign Currency St e
Transactions . o koo Foreign cutrency act,ounts are translated lnto Canrd'an dollars
- Vage o asfoliows«f—.; o

3

At the transactlon date each asset, liability, revenue and

expense |s translated into Canadian dollars by the use of the

' exchange rate’ m effect at that date. At the year end date,

Tl el T moretafy aSsets and liabilities are translated into Canadian

whid “dollars usmg 'the exchange rate in effect at that date. The

K resultlng foreign ‘exchange gains and losses are included in
income in the current period.

Dy

i* = The Company applies the "Treasury Stock Method" to calculate

~-loss’pér-common share. Under this method, the basic loss per

share is calculated based on the weighted average aggregate

nurnber of ‘cornmon shares ocutstanding during each period.
The diluted loss per share assumes that the outstanding stock

optlons and share purchase warrants had been exercised at
) the beglnnmg of the perlod

N R LT

e 2005 there ars no common equivalent shares In 2004,

2,389, 750 common ’equwalent shares (consisting of shares
- issuable on exercise of stock options and warrants) were not
" “included in the computation of diluted loss per share because
47 the'effect was anti-dilutive.

«During the"year ended January 31, 2004, the Company has
adopted the néw recommendations of CICA Handbook Section
#3870, "Stock-Based Compensation and Other Stock-Based
““Paymeénts”. - “The recommendations were applied on a
. prospective basis and apply to ali awards granted on or after
"5 February 1, 2003, Section 3870 establishes standards for the

T Crecoghition; “measurement and disclosure of stock-based

I compensatlon ‘and other stock-based payments made in
~-exchange for goods and services.

+2"The' Company recognizes all stock-based awards made to
+"> consultants, employees and directors using a fair value based

" method stch as the-Black-Scholes option pricing model (Note
o(c)

" Use of Estimates =0 >+ 27" " The! preparauon of financial statements in accordance with
el S "Canadian’ Jenerally ‘accepted accounting principles requires

' '»’»rnanagelnent--to7rnake estimates and assumptions that affect
‘ ~'the reported amounts of assets and liabilities at the date of the
ST T "D financial statements and the reported amounts of revenues and
oG T T Cexpensest dufing the reporting period.  Actual results could
o “differ--from “management's best estimates as additional

information becomes available in the future.




Williams Creek Explorations Limited
(An Exploration Stage Company)
Summary of Significant Accounting Policies

" January 31, 2005 and 2004

Asset Retirement Obligations = The** Gompany ' follows * the “recomfmendations® of ~ CICA
Handbook section 3110, “Asset Retirement Obligations” which

aonhen orrequisas cofpanies to .record. the fairs.valueziof an asset
&G o : retirementobliz zlion as aliability in theperiod in which it incurs
wamaa s 2vval legal obligation associated -with-the' refirementiof tangible

long-lived assets that result from the acquisition, construction,
s . development, apdior normaliuge . of the assets;. The obligation
uo=will besmeasured. initially. at fairsvalue, using. present value
- ;:,ur,;:i ;- methodology: énd the resulting costs-will be capitalized into the
.ol camyingramour’ of the:retated -asset:, Insubsequent periods,

s - the liebifly wili:be adjusted.for-any changes in the amount or
';-:L:-(‘ ¢ - timing.of ; the ‘vaderlying future.cash flows. . Capitalized asset
i 1o retirement costs will:be depreciated: onthe same basis as the
R A S T Aumierons Vo related.-asset rand the discounted accretion of the Iiability is
P P TR PPRNP T mcluded in determmlng the results of operatlons

L) AU

c

Bt At January 31 2005 the Company has onIy performed
preliminary exploratory\work con its-mineral properties, and has
not incurred significant reclamation obhgatlons As such, no
., asset retirement:obligation accrualwas.made in these financial
‘-. & \_ 1 Statements S I A A PR T AL BT RPN . g

Lo




S Williams Creek Explorations Limited
S e e (An Exploration Stage Company)
I Notes to Consolidated Financial Statements

January 31, 2005 and 2004

.

Naturn of Busmess and Ablllfy to .ontmu* as a Going - Concern
.he. uc-mpany was orgamzed urs :m, !a\ ¢ rf the Province of British Columbia and is
ehgaged in the busifess cf exploid | wrscious anc base mineral properties in Canada. At

' ‘January--31 2005 and 2004, th e w.r rery is cor.,udered an axploration stage company.

L

nhr—*-se acm.n*parr mg -xnanugl ste ~ments nave been prepared on a going concern basis,
~which contemplates the. realiza 1or~. of “ass eto and the satisfaction of liabilities and
‘commitments in the‘normal-course o L cinest. - As at January 31, 2005, the Company has
" not recognized ravenue; has accuy. .afe.. upt: latlng Ivsses of $3,777,448 since its inception,

i tand has- not yel: determined wheer . roperties contain mineral reserves that are
“economically ‘recoverable: 7 The o niinvaticn: of the Company is dependent upon the
-~ comtinuing - financial’ sugpert: of * stcckholders, - obtairing 'ong-term financing to complete
- exploraticn and devalcoment and ihe existence of economically recoverable reserves,

confirmation of .tha:.Cornpany's inferest in the underlying mineral claims and upon future
profitable production. While the Comany is e.pending its best efforts to achieve the above
plans there is no-assurance that any such acuvnty will generate funds available for exploration
Zorto brmg tne pro,ecls to development o

@ .
7. [

“These financial $tatements’do ot include any adJustnents relating to the recoverability and
classification cf recorded asset amounts-or amounts aad classification of liabilities that might
arise from this uncertainty.

2,

Cash and Cash Equiva‘ents

2005 2004

Cash $ 272900 3 158,033
Marketable securities 32 32

$ 272,932 3 158,035

Included in cash and cash equivalerits is $121,599 (2004 - $156,971) denorninated in US
dollars.

3.

Deposit

The deposit represents a reclamiation deposit to cover any clean-up costs on rineral
properties. The application of the deposit for clean-up, if any, will be recorded in the period
that the experditures are incurred.

10



“. . .... . .. v Williams Creek Explorations Limited
- RTTORECRt Y (An Exploration Stage Company)
Ot Notes to Financial Statements
January 31, 2005 and 2004 i
4. Mineral Properties and Deferred Exploration'Costs . . ..o - fvvou. | ow s
STIE TR 1TV PR DA TANA T :‘"J voa boendou; CRRBAOLOl et i i e
T Voo ToLmiid 5l Iiamlpopsh,ﬂ - Northwest 5 -0 Total Total
- . VRO T e e e BC Tcrrifones L 2005 2004
i S ” DM ST FIEARES T T T TR UL NN . K
Mmeral properties, at cost ST L.
Balance, beginning of period $ 37,057 § 21,609 $ 58,666 3 21,640
Addmons s 31,200 . 14,466 45,666 37,026
ST LI, d besetin o0 S eon Vfrmu:‘e'\(“,‘ EE ST u*“.?“l
i |Wr|tedown ofmineral-properties» N (44,948 o ey - v {44, 946) -
Y : Balancé' end’of period~ {1 (7N L DI AgNT < L L .:aﬂ)?S © 759,386 58,666
POSL G e Loty RIS IS L =R PP E I T
h .,.»Deferred.Exploraflon Costs™Ca ™ L0 ASHTLATS vat e LSy Lt DAt s
Balance, beginning of period -, ... i .:.268,052 , -~ 242573 ., i 510,625 295,072
. Costs incurred during the penog L o . o N )
Hivsr g 'Admmlstrat;on fee l_ BTN N s . L o, ‘:: (R 2“'_ g PLIRRE 8,058
ol TAssay A U L 10 LAY SRR TR & A O T TR L S SRR & 4 20,976
Drilling R S A 308 - > o .0 303 144,636
Geochemical costs - - - 18,951
., .Geophysical costs - 4,556 4,656 32,453
* - Geosciences 5 613 5,613 -
Maintenance fees : : 4400 el g - "'4,400 155
Lease payments 247 [; SRR (4 100) WERNY ,(4 100} 5,717
. alegal fees -4 1 036~ - ;..‘: v, ... 1,036 -
Supplies T T . 854, P, 120 Py ey -, 974 420
Tax assessments DA : s, /n b . R 1} 846
Travel S T 4881 A ¥ 1 5,640
_ Write-down of deferred-* -+ -0 T s AR TR LT -
-' . exploration costs (12,958) Ao ee s (12,9568) 661)
Mmlng exploration tax credit - - - (21,638)
‘ (923) 6,492 (5,569) 215,553
Balance, end of period 267,129 e 249,065 - . 516,194 . 510,625
Total $ 290,440 $ 285140 $ 575,580 $ 569,291
ied, o an GO N TS T e g 7
! P J ll . < :“.“ LTS ‘ s e Yoy i
- o Y \W Aol G } ;L
Canbooand Kamloops Brltlsh Qolumbla claims:: -; +,. : .

ST B T anbh ol
The Company owns twenty ejght crown granted mmeral «claims in, the Cariboo Mining
_.Division; of British Columbia carried on the books-at a nominal value of $1 each. The
Company owns g further three crown_granted mineral claims in the-Kamloops Mining
Division of British Columbia held in trust by the Estate of Francis P. Newcome and

« carried on the books at a nominalvalue of §1 each.. . mne

: ,\I,L.,z.\. oh

i

1"



January 31. 2005 and 2004

SRR Williams Creek Explorations Limited
o {An Exploration Stage Company)
Notes to Financial Statements

4. Mineral Pror=rties and Deferred Exploratio:n Coste - Continued .

2n March 11, 2204, the Covrpa'ny” pourchased a 100% interest in a mining claim
consisting Jf twenty um*s locatgd’in "the Skeena Miring Division in British Cciumbia for
$4.000, sitbject-to-a-15% net -Smelter returns 'oyaty which can be repurchased for
$1,000,000. et et e m

ELEN N e e s - o PP

ST AR R

On’ November 23, 2004, _th'el"'Co_mp‘any sold its 100% interest in 15 mining claims
(acqurer during “he vear ended Jariuary 31, 2004) and assigned a 100% interest in 1
mining claim leca™d in the Siieene Mining Division in British Coiumbia for $1, subject to

" a 1% net’smeltei retu.is royalty which can be repurchased for $2,000,000. Mineral

Property costs ar 1 deferr=d exploraticn costs of $57, 904 reiating to *hcse claims werz
written-off to cpe-adons in the vaarended January 31,2005, .7 .. o

Durirg the year ended January 31, 2004 the Company acquired the fifteen mineral
claims in the Skeena Mining Dw:snm of Eritish Columbia. The claims were acauired for
a total cost of 337,026, naid as follovs: ( i

: Caah Lo

‘Issuance of 100 000 common shares at a market

* value of $9.10 par shaie (Note 6)

" Payment cf staking and recording costs

“ Issuance of 30,000 common shares subserient to
January 31, 2004 (Note 6(b)), the obligation of which
was included in accounts payable and accrued liabilities -

‘at lanuary 31 2004

HERVE
i

3 37,026

Northwest Te'nto ies clalms LTI e

Durmg the year ended Janua‘y 31 2ﬂ05 the Company acquired an addmonal 7.5% net
interest in the mineral claims in the MacKenzie Mining District of the Northwest
Territories, known as the ATW Property for a total cost of $14,466. The Company now
has a 37.5% interest in the claims. A-2% gross over-riding roysliy onfive of these claims
is payable annually from the date of commercial production. To keep these claims active

the owne‘rsfof the properties must incur a minirnum level of exploration costs of $2 per
. acre in thé‘sécond to tenth year from the record date and 31 per-acre thereafter on
. tiansfer of clalms to Iea.,e The tota! acreage of ‘heee f‘Ialms is approxmately 25,000.

o . <

The Company’s share of the annual iease commitments is $3 611 for 2006.

12
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Jan_n_ary 31, 2005 and 2004 _

RS

Williams Creek Explorations Limited
(An Exploration Stage Company)
Notes to Financial Statements

B st
R

5. Furniture and Equipment siotol nilgel 9
G0 oM ROIRKENINY YETO AL o U R N (e AT sy erif ‘2005] 2004
Fing hi¢ '\.‘
Accumulated Net Book Net Book
ORI IO j‘:;.‘ SO T e hw 5 (Costie LAmortization‘. 4 i N Valug Value
""Computereq&\upment °"6,740, ""$1"‘ 53611 "$ &"‘::“1 376 3 1,965
Furnifure and eqmpmeni " "'5.106 T Y754 352 441
il . 14,848 ’o$" 200 418$ OTC 07280 $ 2,406
Lt Y LS5 SRR AR 1CA% 18 IS A EFRN U NRS R e M IO RS TRV SUVGARFR IW AW LK PR
S SRV H % PSS A T B NI LY. Y S RNRVA T S 157 U RN C,’ B 5
6. Share Capital AR I
‘ Authonzed T T” gL e “‘
,’ 100 000 000 common shares wnthout par value( o
. X R R el Amount
o > T L Rt I [T [
. Issued ST Ty E:‘c TN IR ;
- . Balance; February1 2003 "d DU B NN s e $ 4,219,689
- !ssued during the year P D et LW B e
v il For cash threugh private placements, net Of issueicosts” *’1 520 000 149,980
R - For cash through exercise of warrants .7 i 1 53 = 450,000 9,500
<t G 2" Ror mineral proper’ty payment (Note4) ERIE 100 000 10,000
) ' Balance, January 31,2004 .., S " ,,‘,11 025,753 4,389,169
; . fssued during the year . T v :
L - For cash on exercise of warrants B TR e 445 000 220,750
Lo e For mmeral property payment(Not  4) s i L.n- 30,000 7,500
Balance, January 31,2005 = '+1' tis b "J“’ €1 e S '5”*:12,500,723 $ 4,617,419

—
ATV

bR CHID TSR E

. Included in the common shares |ssued are 13,500 (2004 - 13,500) shares subject to an
, _ escrow agreement. These escrow agreements lapsed in October 2000, however, the shares
. - have not yet been formally cancelled.

~-a)

ended January 31 2004.

Dunng the year ended January 31, 2005, 30,000 shares were issued at $0.25 per share
(based on the quoted market value of ‘the Company's common‘shares) in connection
.. with a mineral property payment on claims located in the Skeena River Division, British
Columbia. Such amount was accrued in the Company s fmancnal statements for the year

Lzou e
L e

AN I YIS
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_January 31, 2005 and 2004 __ _. _ R

Williams Creek Explorations Limited
(An Exploration Stage Company)
Notes to Financial Statements

6. Share Capital - Continued

b)..

c)

During the year ended Jarwari 31, 2004, the Cempany rorapleted two private

piacements.

iy +1,320,000 units were issuzd at $0.10 per unit, with each unit consisting of one share

and ore non-transferable share purchase warrant exercisable at $0. 15 until expiry in
March 2004. Cosfs rniafmg to this pnva*e placement tota!led $4 634 ~

(i ) ZDC,COO unlts ‘ware {ssuec at $ 112 per unit, with each unit consisting of one flow-

tnrougn snare and one non-iransieravié non-flow-through share purchase warrant
exercisable at $0.17 unti! =xpiry in May 2004. Costs relating to this private
placement fotalied $3,386.

Stock Options

The Company has adopted a "rolling" stock option plan, pursuant to the policies of the
TSX Venture Exchange ("TSX-V"). The Company may grant incentive stock options to its
officers, directors and emoioyees for the purchase of shares of the Company to persons
in consideration for services. Stock options must be non-transferable and the aggregate
number of shares that may be reserved for issuance pursuant to stock options may not
exceed an aggregate of 10% of the issued and outstanding shares of the Company at

- the time of granting and may not exceed 5% to any one individual and:the aggregate

number of options granted withi respect to investor relations activities may not exceed
2%. The exercise price of stock options is. determined by the Board of Directors of the
Company at the time of granting and may not be less than the discounted market price,
and may not otherwise be less than §$0.10 per common share. . Options can have a

" maximum term of five years and terminate 30 days following the termination of the

optionee's employment, except in the case of death, in which"case they terminate one
year after the oven* Other than for options issued to consultants performing investor

B

- options vesting in aﬂy three-month period, there are no vésting: prov:smns Once

approved, cptlons are exercisable at any time.

A summary of stock option activities for the periods presented is as follows:

Y Lo TN
) A ot
i .

: : ST Weighted

o T T T Average

Exercise

. L . ’ Number Price

Outstardlng at February 1, 2003 ‘ v 819 750 l $0.22
Granted ..~ . ‘ R UR AT Er o e, +90,000 . $0.24
Outstandirg at January 3172004 00T ;'{,f - 869, 750 - $0.22
Expired v Y(869,750) $0.22

Outstanding at January 31, 2005 - -

14
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v .. . Wiiliams Creek Explorations Limited

RIS T AN R (An Exploration Stage Company)

T st Notes to Financial Statements
January 31, 2005 and 2004 _ . ~
6. Share Capital - Continued R

w0 gynauracAll stock joptions putstanding a,l,Jan;Jar\{-'iﬁ 2004 were fuIIy vested and exercisable.

Wit g T eeln i Goxdd fnon
Dunng the year ended January 31, 2004, the Company granted 50 000 stock options
e .- With @n.exercise price of $0.24 to an officer. The fair value of these options was $0.15
per share based on the Black-Scholes option pricing model using the we|ghted average
P assumptlons noted beiow: R IREP TR an
RPN Py Te i relo LI
Risk fsee interest rate 1BMICEL-) Lu-e 3.‘02%
Dividend yield Ao wnenige oo mons e, sqoe WNil%
Volatility factor of the expected market price of Jzenganar
RN the Company’'s common share ararwe g nei325%,
77T "Weighted average expected life of the options (months) 24

" There was no stock based compensation for the year ended January 31, 2005.

“For the year ended January 31, 2004, the compensation cost for .stock options granted
totaled $7,600 which :is  inclided- in general ‘exploration ‘expense and credited to
contrlbuted surplus.

d) Warrants

Lea T, P A &

A summary of warrant activities for the periods’ presented is as foHows

'! \, A

- "_ o Weighted

i LA Average
. - e Exercise

! Number Price

™" Outstanding at February 1, 2003 550,000 $ 0.19
Exercised (50,000) (0.19)

Explred . o . . w. ,. (500,000) (0.19)

. “Granted [ U oot TR T 10520,000 0.15
“ * Outstahding at January 31,2004 e L 1820, 000 0.15
Exercised b e " (1,445,000) {0.15)

Expired (75,000) (0.15)

Outstanding at January 31, 2005 - -

]

All share purchase warrants outstanding at January 31, 2004 were fully vested and
exercisable.
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January 31, 2005 and 2004

Williams Creek Explorations Limited

(An Exploration Stage Company)
Notes to Financial Statements

7. lIncome Taxes

a) * ‘The ‘ax effects of the temp:"
mcome tax assets and llablhtl:: a & 1S .ollcv s

- 7

YR T L

v ociffers. el Sthat ‘give rise ‘to~ihe ‘Company’s :uture

Non-capitai tax loss carryforwards
Capital tax ioss carryforwards

Furnifure and equigrcnt

Minetfal properties and ueferrec ox*mrauow costs

Financing cosis ; U

VYaluation allowance . e
. ) .." . . . N .

_.__2005. 2004
$ 72308 § 79,035
146,674 146,674
17,883 17,642

-1 383,745 368,268
1,718 2,287

. (622,326) (513,903)

$ -

| $ _ ) .-_.

_ The provision for income taxes differs from the amaotint estimated usmg the Canadian
federa! and provincial statutory inccme ta: rates as fellows: .

2005 2004
Provision (benefit) at statutory rate $ (42,666) $ (38,725)
Effect of reduction intaxrates, ... - .. . . 36,815
Permanent differences ' (773) 8,190
Lnsses that expired in the year 25,752 70,508
Increase (decrease) in valuation allowance 8,423 (88,760)
Flow thiough expenditures 9,264 9,264
Non-deductible stock option compensation - 2,708

The Company evaluates its valuation allowance requirements based on projected future
operations:Wher: circumstances change and this causes a chiange in management's
judgement about ths recoverability of future income tax assets the lmpact of the change
on the valuation allowance is reflected in current income.” -
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~“Williams Creek Explorations Limited

IR i A (An Exploration Stage Company)
- Notes to Consolldated Financial Statements

January 31, 2005 and 2004”

7.

|ncome Tax

Yok - T :

C n‘mued

flk)’.n‘

"

“The Company has approxrmatel'y $1 652 000 (2004 - $1,602,000) of undeducted
‘exploration:.and’ developmer_rt costs Wwhich are: ‘available for deduction against future
“income “for’ tax’ purposes. : In addition;’ the-Company has non-capital losses of
'approxmately $203,000: (2004 - 5222, 000) expiring. in various amounts from 2006 to
2016 and capltal losses of approxlmately $823,000./(2004 - $823,000) which may be
'carned forward mdef nltely to reduce .uture capltaJ galns

1Share capltal |ncludes ﬂow—through shares lssued pursuant te certain provisions of the
Income Tax Act.(Canada): The Act: provndes that, “where share issuance proceeds are

used for exploratron development and 'land expendrtures the related income tax
deductions 'may be renounced to subscribers! Accordmgly these expenditures provide
no income tax deductron to the Company ST

i R

= onox ‘

During the year ended January 3? 2004 the Company issued 200,000 flow-through
common shares and rncurred costs of $26, 000, the full amount of qualifying exploration
expenditures, which were not included as an income tax deduction by the Company

: _pursuant to the provisions of the income rax Act but rather were renounced to

subscnbers

Related Party Transactlon ‘ v ‘; '--'

i;.t' i R -
. BN B - i

Dur.ng 2005 the Company paid $1 200 (2004 $1 200) for rent to a. Company wrth common

I directors.  This transaction was recorded at the exchange amount bemg the consrderatlon
establlshed and agreed to by the related partres s o
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NOTICE OF ANNUAL GENERAL AND. SPECIAL MEETING OF SHAREHOLDERS

‘--DIIIB L

NOTICE IS HEREBY GIVEN that the Annual General and SpeC|a| Meetlng of- Shareholders of WILLIAIMS'

CREEK EXPLORATICNSLIMITED' (heremafter caIIed the "Company") will be held in the the, Boardroom ‘47th

Floor, 808 Nelson Street, Vancouver; British. Columbra on Monday,; the 27th day of June 2005, at the hour of -

11 00 0 clock in the forenoon (.ocal t:me) for the followung purposeS"‘
;“. L t .

,«L.'

’;i 1 To recelve the'Management Dlscussmn and Analysus

= <t - bas Al

i
/ __;;_'\ {‘I

2. .‘ aTo recer Ie the audlted consolrdatedi’FmanmaI Statements of the Company for the fiscal year

< 4. : Tn elect Drreutors

(J ;_. T i ""‘ -

..'r‘

t‘.remove tt‘e apptlcation of the Pre exrstlng Company Prowsmns as defined in the
XL ‘__Busmess Corporatlons Act«(Brrtrsh Columbia);: > - - A

fl
A

s Lo [

""approve new Arttc'es for the Company, and

L N

A

(@ ;_‘alter the Companys share strUcture to an unhmlted number of ‘common shares without
" par value-A ¢ i; > ~:: S 2 .

-

: } arlas more partrcularly descrrbed |n the accompanyrng Informatron Clrcutar

(A% ~I_‘ --r~ -

6. To approve subject tof regulatory approval a stock optron pIan substantrally upon the terms and
r‘ond!t-ons of the Plan summarlzed |n the accompanying Informatron Crrcular

: If } ) . z « t,.‘ v v)‘

7\ To transact suoh further or other busmess as may, properly come before the meeting or any
R adjournment or: adjournments thereof"?l

o IR v

Accompanyrng this'Notice are coples ‘of the documents referred to in Items 1 and 2 above, as well as an
Information. Circular and a. Form of Proxy The accompanylng Information Circular provides information
reIatlng to the matters-to be addressed at the Meetlng and is lncorporated mto this Nottce

Shareholders are entrtled to vore at the+ Nleetrng erther in person or by Proxy Those who are unable to attend
the Meeting are. requested to -read, oornplete sign, and mail the enclosed Form of Proxy in accordance with
the instructions set out in the Proxy and in the !nformation Circular accompanymg this Notice. Please advise

the Company of any change in your i malllng address - <
e !

&
s

U

- J« 2 ™

“BY ORDER OF THE BOARD Lo

ST oo o

S V'I; “JamesE Mcinnes”

JAMESE McINNES PRESIDENT

RV

-
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WILLIAMS CREEK EXPLORATIONS LIMITED
#1202-1022 Nelson Street pee
Vancouver, BC VBE 4S7 R e

INFORMATION CIRCULAR Lo

(Containing information as at 11 May 2005, except as otherwise stated)

SOLICITATION OF PROXIES

This Information Circular is furnished in connection with the solicitation of proxies by the Management
of WILLIAMS CREEK EXPLORATIONS LIMITED (the "Company") for use at the Annuai General and
Special Meeting of Sharehoiders ("Registered Sharehoiders") of the Company {and any adjournment
thereof) to be held on Monday, the 27th aay of June, 2005, and at any adjournment thereof, at the time
and place and for the purposes set forth in the accompanying Notice of Meeting.

While it is expected that the solicitation will be primarily by mail, proxies may be solicited personally or by
telephone by the regular employees of the Company at nominal cost. All costs of solicitation by Management
will be borne by the Company.

The contents and the sending of this Information Circular have been approved by the Directors of the
Company.

APPOINTMENT AND REVOCATION OF PROXIES

The individuals named in the accompanying Form of Proxy are the directors or officers of the Company. A
REGISTERED SHAREHOLDER WIiSHING TO APPOINT SOME OTHER PERSON (WHO NEED NOT BE A
REGISTERED SHAREHOLDER) TO REPRESENT THE SHAREHOLDER AT THE MEETING HAS THE
RIGHT TO DO SO, EITHER BY STRIKING OUT THE NAMES OF THOSE PERSONS NAMED IN THE
ACCOMPANY!NG FORM OF PROXY AND INSERTING THE DESIRED PERSON'S NAME IN THE BLANK
SPACE PROVIDED, OR BY COMPLETING ANOTHER FORM OF PROXY. A Proxy will not be valid unless
the completed Form of Proxy is received by Pacific Corporate Trust Company, 10th Floor, 625 Howe Street,
Vancouver, British Columbia V6C 3B8, not less than 48 hours (excluding Saturdays, Sundays, and holidays)
before the time for holding the Meeting or any adjournment thereof, or delivered to the Chairman of the
Meeting prior to the commencement of the Meeting. A Proxy may also be sent by fax to Pacific Corporate
Trust Company, Attention the Proxy Department, at 604-689-8144, with a note that the original Proxy is being
sent by mail.

A Registered Shareholder who has given a Proxy may revoke it by an instrument in writing executed by the
Registered Shareholder or by his attorney authorized in writing, or, where the Registered Shareholder is a
corporation, by a duly authorized officer or attorney of the corporation, and delivered either to the Registered
Office of the Company, 17th Floor, 808 Nelson Street, Box 12148 Nelson Square, Vancouver, British Columbia
V6Z 2H2, at any time up to and including the last business day preceding the day of the Meeting, or, if
adjourned, any re-convening thereof, or to the Chairman of the Meeting on the day of the Meeting, or, if
adjourned, any re-convening thereof, or in any other manner provided by law. A revocation of a Proxy does
not affect any matter on which a vote has been taken prior to the revocation.

VOTING OF PROXIES

The shares represented by properly executed ProXies, on any ballot that may be called for, where a choice
with respect to any matter to be acted upon has been specified in the Form of Proxy, will be voted in
accordance with the specification made.

OTHER THAN FOR THE APPOINTMENT OF AUDITORS AND ELECTION OF DIRECTORS, IF NO
SPECIFICATION IS MADE AND A MANAGEMENT PROXYHOLDER IS APPOINTED BY A REGISTERED
SHAREHOLDER, THE MANAGEMENT PROXYHOLDER WILL VOTE THE SHARES REPRESENTED BY



PROXIES IN FAVOUR OF EACH, MATTER FOR WHICH NO_:CHOICE HAS BEEN SPECIFIED BY THE

4

REGISTERED SHAREHOLDER . ,,u,;-,_, AR T R
The enclosed Form of Proxy when properly completed ‘and delrvered ‘and not revoked confers dlscretlonary
authority upon the person appointed Proxy’ thereunder to vote with respect to amendments or variations of
matters identified-in the Notice of Meeting;-and with respect to other mattérs which may properly come before
the Meeting. The enclosed Form of Proxy does not confer authority to vote for the election of any person as a
Director of the Company other than for those persons named in this Information Circular. In the event that
amendments or variations to matters identified in the Notice of Meeting are properly brought before the
Meeting, or any fiirther or other business is properly broughf before the Meeting, it is the intention of
the Management nominees designated in the enclosed Form of Proxy to vote in accordance with their
best judgment on such matters or business. At the time of the printing of this Information Circular, the
Management .of..the. Company knows. of no such .amendment, variation,. qry other, matter, which. may .be
presented to the Meeting. SEE ALSO THE FORM OF PROXY FOR INSTRUCTIONS AS TO ‘USE OF
TELEPHONE AND INTERNET VOTING

1 £ G eSinho U AEhad e I cO0ILnna T BESIRn Ts Y iTInDE L b
NON REGISTERED HOLDERS\ Aot o zemt o ognin: T,c st ‘(‘"l‘.,:‘a'r'-':f.‘ e ill‘"&:‘.‘ P

‘,‘ RS f ; _‘: LW t-

Only Registered Shareholders or duly aplp\omte rr;rO)Ey holders are permrtted to vote at the Meetmg
Most shareholders of the Company are "non-registered" shareholders because ‘the shares-they own
are not registered in their names but are instead registered in the name of the brokerage firm, bank, or
trust company through which they purchased shares. More partlcularly, a person is not a Reglstered
Shareholder in réspect of shareswhlch are held: on behalf of that - person (the "Non Regrstered Holder") but
which are registered either in the Aame of: 21 . “OfEal fvo g ol COEHT el

(1) an intermediary (an "Intermediary”) that the Non-Registered Holder deals with in respact:of the shares
(intermediaries include, among . cthers,.banks,: trust companies, ;securities, dealers or ,brokers, and
trustees or administrators of seIf—admlnlstered RRSPs, RRIFs, RESPs and. SIm|Iar plans) or.

(2) “a clearing agency (such as The Canadian- DepOSItory for Secunhes erlted ("CDS“)) of thch the
Intermediary is a participant. ot SRR B
LIS LA IO A RN LS P3SN S SO 1 COUNI T S Tea T oo O A B

In accordance with the requirements of National Instrument 54 101 the Company has distributed copies of the
Notice of Meeting, this Information Circular, and the Proxy (collectively, the "Meeting Materials") to both
Regrstered and Non- -Registered-Holders of securities- If you are a Non-Registered Holder, and the Company or
its agent has sent the lVleetrng Materials directly to you,'your name and address, and information! about your
holdings of secutities; have been obtained in accordance withapplicable securities regulatoryrequirements
from the intermediary holding on your behalf. By choosing to send the Meeting Materials to you- directly, the
Company (and not the intermediary holding on your behalf) has assumed responSIbrllty for (i) dellvenng the
Meeting Materiais 'to you, and (ii) executing your’ proper «voting ‘instructions.’ Please retutn--your voting
lnstruotlons as specnfed in the Request for Votlng lnstructlons mcluded m the IVIeetmg Matenals s

i oot g VIR R

VOTING SECtJRITIES AND PRINCIPAL HOLDERS 0F$VOTING SECURITIES SRS LT

TUNEIE Sle N B R T SRR PRSI L LT SO S LI
As at the date hereof;the Company ‘has |ssued and “outstanding 12, 500 723 fully- paid and non-assessable
common shares' without par value; each' share carrying the right'to one vote. The Company has an authorized
capital of 100,000,000 common~shares wrthout par value : Q'HE COMPANY HAS NO OTHER CLAoSES OF
VOTING SECURITIESl IR ‘ i S

™ E3 TS B I L VNS TR R e ,—i.‘i..';:’,w .l rE_uI R i [ T N I\A,
Only Reglstered Shareholders of record at the close of busmess on 11 May 2005 (the "Record Date") who
either personally attend the Meeting or who have completed and delivered a Form of Proxy in the manner and
subject to the provisions described above are entitled to vote or to have their shares voted at the Meeting. The
quorum for'a meetlng of ReglsteredLShareholders ig” twoupersons"present~and being;or represented by proxy,
members holding not less than"oni-tenth of the shares which'may be'voted at the meetmgs :



To the knowledge of the'Diréctors and Executive Officers of the Company, the only persons or cornpanies who
beneficially own, directly or indirectly, or exercise control or direction over shares carrying more than 1C% of
the votrng nghts attached to aII outstandlng voting securmes of the Company are:

Approxrmate Number of Se"urrtlns Beneflcrally Ownﬁd l:’ercentage of Outstandmg Votlnq .

Nam":e . 7 - .- - Directly or Indirectly, or Controiled or Dlrec*ad .-, - Securities Represented
¢osacomey . T 9s03107 f."fv"' S Teow
JAMES E. MCINNES S agsags | C T TETIO T T qgae
IELECI“ION OF DIRECTORS - L

The Board of Dlrectors presentlv Consrsts’of fOUl L}rrec ors‘.f_f[g is intended {o-eiect four _D'ireot_ors‘ for the ensuing
year - ' . P Nafor . . l‘. >‘:‘ - Lot R ! ’ o . v

Pursuant to section 224 of the Business Corporations Act of Biitish Columbra ard section 2 1 of Multrlateral
Instrument 52-110 (“MI 52-110", the Company is required {o have an Audit Comimitiee. 'As the Company is
relymg upon the exemptron rn sectron 6 1 of MI 54 1 0 he following disclosure is required:

AUDIT COMMITTEE CHAPTER P R L
_Purpose L SR

'_To assrst the Roard uf Drrectors in. fulfnhng rts ovnrsrght rc=spcnsrb'lmes for the fnanr‘ra! reportrng
process, the system of internal control over financial reporting, and-the audit process.,

Composition. - Do d eiga L

N

‘The Audit L,ommrttee rr‘erern the "Commrttee) must consrst of at ieast three Directors of the
Company, to be elected by the Directors: at their first” meeiing held after each’Annual General

. Meeting to hold office untii the next Annual Genera! Meeting. A majority of the members of the
Committee must not be officers or employees of the Company or of an affiliate of the Company.
The Con‘m!ttee members mus’r eiect a chalr from among their aumber.

R ‘_Authorlty

The: Committee has the authonty to engao noependent rounse' and. other ‘advisors as it P
‘ determlnes necessary to carry out its duties, to set and pay the comoensatlon for any adviscrs
~ employed by the Commlttee and to eccmmunicate dlreotly with the internal and external auditors.

: Meetings , R R T SG SR ‘T . ")} :". A - "’.‘ ’ - ol

The Commrttee wrll meet at least once a vear wrth authorrty to convenn addmona! moetlngs as
circumstances require. The quorum for a meeting of the Committee is a majority of the members
who are not officers or employees of the Company or of an affiliate of the Company. The
Committee must give the auditcr of the Company reasonable notice of, and the auditor has the
right to appear before and to be heard at, each meeting of the Committee, and tha auditor must
...~ appear before the:Committee when requested to dc so by the Committee and after being given
.. - reasonable notice to do so. .On the request of the auditor, the chair of the f‘r‘mmlttee .must
~ .convene a meeting of the Commrttee tc consider any matter that the auditor bnheve:'should be
brought to the attention of the Directors or shareholders. The Committee may invite members .of-
management or others to attend meetings and provrde pertment mformatlon as neoessary It will
prepare Mrnutes of ail meetmgs R A, AR T R
R T"ns mfo*maﬂon was supp'red hy *he Ftr-*-grstrar and Transfer Agont 'md hv N‘anagemnnt of the
“lssuer. As CDS:is_ a clearing agency, the . lssuer, is_ unaware of the. benef:cral .owners, of the shares -
registered in that names.



Responsibilities.

" The Committee must review and report to the Dlrectors on the Companys fnanmal year end
‘audited . Financial ’ Statements together- with the auditor's report thereon‘ ‘before they are'- o
pubhshed The Company s eXternai audrtor must report drrectly to the Commrttee i A

The Commlttee has the foIIowrng responsmllmes n LD e

+ to recommend to the Board of Directors the external auditor to be nominated for the purpose' '
- ;... of preparing.or issuing an auditor's report.or performing other; audit,.review or attest services
for the Company, and the compensatron of the external audrtor ce .

.o to be dlrectly responsible for overseeing the work of the external audrtor engaged for the
L purpose of’ prepanng or issuing an audltors report.or performlng other audit, review or attest

o v.servroes for the Company, rncludlng the resdlutjon of dlsagreements between management
" ‘andthe external audijtor, regarding. ﬁnancral reportrng

e to pre- approve all non audit services to be’ prdvrded to the Company or its subsrdrary entrtles
by |ts external audrtor or the external‘audifor of theCompany s subS|drary entities.* Ll

- ‘:to reV|ew the Companys financial statements Management Drsqussron and Analysrs and

“annual ‘and interim earnings press releases before the Company gubllcly discloses this =
. Information. VA B T T T

. v PR,
fe [P e A R I TR N T S

+ to ensure that adequate procedures are in- placé for the review of the Companys publrc«
disclosure of financial information extracted” or derived from the Company's financial
statements, other than the public disclosure referred to in the Company’s financial statements,
Management Discussion and Analysis, and annual and lntenm earnings press releases, and
to perlodrcally assess the adequacy of those prooedures

o to establlsh procedures for the recelpt,,retentlon and treatment of complamts recelved by the :
' Company regarding accounting, internal: accoun*rng‘ controls, or auditing matters, and the
confidential, anonymous submission by employees of the Company of concerns regarding
R ,'questlonable accounting or auditing,matters. GVl Eh Jon i

’ ""_:- “to” reV|ew -and approve the Company’s hiring . poi|0|es regardlng partners, employees and ,
' former partners and employees of the present and former external audrtor of the Company

o R 3

A

Extemal AudltorServrce Fees ;;‘«.,.\: o ‘rg',k

LA

Aggregate fees b'”ed bV’ihe external audrtor in each of the fast two fiscal years:. C L

" 31 Janiary 2005 . .- 31 January’2004”
© ;. AuditFees .. ..o . e 0 8780000 - 0 2,85,000., -
‘ Audrt Related Fees ‘ ' A Nil e - $925-
co Tax Fees o e U S e e r,4$1’25,0 wv $132$ .
All Other. Fees 5 o _., . T I . NI| R N”r';tra‘:‘%_.‘

As at the date hereof the members of the Audlt Commlttee are James E Mclnnes i\/hke Muzylowskl and
Morgan Poliguin, all of whom are financially literate, while Mike Muzylowski and Morgan Poliquin are
independent.

2 For assurance and related services that are reasonably related to the performance of the audit or review of the
Company'’s financial statements and not reported under Aggregate Audit Fees.

For products and services not described above.




The term of office of each of the present Directors expires at the Annual General and Special Meeting. The persons
named below will be presented, for election at the Meeting as Management's nominees, and the persons named in the
accompanying Form of Proxykrntend to vote for the election of these nominees. Management does not contemplate
that any of these nominges; wi ‘be unable to serve as a Drrector Each Director, e!ected will hold office until the next
annual general meeting of’the Company, or until his suncessor’is elééted or appornred ‘linless His officé is eartier vacated
in accordance with the Articles of the Company or with the provisions-of the . Business. Corporations Act of British
Columbla

L P S I . FREY ey
{ KT A N S SRS PR TS

The following table and rioles sei out the mformatro*r« ooncernrng the persons proposed to be nomrnated by

Managementfor election as a Director:” " -~ AT ERG IO SRR NGO

S 5 S ST o

€ _)I—’resbntP crpar Occupataon,, T Companv orAny of lts
“Busiess, or Employment, and R ;“Subsrdra.ues Beneficially
Narne and Frincipal Business of “Year First™ ~“Owned Directly or

Name, Positior;, Province or €iatz, and. . ~ Any Company in Which Such ... .Became a... Indirectly or Controlled
Country of Residence” . . . emp!ovment ie Carrled On". 1 D-recfor}, v...cr.Directed” v
James E. Mclnnes, Presrdent C‘ner :Retrred Lawyer L . _1990 2,213,998 dlrect
Executive Officet, Chief Financial Ofcer, - 7ok 75 o e 21197
and Director, British Columbia, anade * 27 . w'f0 o . ‘ -'1‘19 B ‘ifng"ed
Mike Muzylowski, Director, Britic ,h President and CEO of Callinan 1087 227,18+ direct
Columbig, Canada . - -~ - .« Mines Ltd; Director,cf severai o P
N -« - public companiss . ; o oy

Dylan Wett Dlre,cfo., Bntr R Co.ur ,bra = Teacher, Maple Ridge . 18889 . Nil
Canada - = SRR Secondary School; Consu Itlng - -

: Geglogist . . ‘ » r E o
Morgan Poliquin, Director, British  Registered Professrora. - 1999 51,000 direct
Columbia, Canad = "~ Geoloyical £ :ngmeer Directoi of - “200 000 indirect

Bt T Almaden Mmerals L. -

The Company was |ncorporated as a Ilmued compa"‘v under tre taws of Ontarro by registratior: of Ie‘ters patent
on 19 June 1946 under the name Williams Creek Gold Quartz Mining Co. Limited. The Company's certificate
of mcorporatron was cancelled, effective 3 March 1981 for defau't i in complying with The Coroorations Tax Act
1972 (Ontario). In 1986, the Directors of the Co: npany made «n application to the Legislative Assembly of
Ontario on the basis that the default in complying with The Corporations:Tax Act was based on inadvertence
and that they desired to revive the !ssuer in order to carry on active business.:-Or 12 February: 1987, an Act to
revive Williams Creek Gold Quartz ul ni ng Co Li.n.‘ed was passed by the legislature in Ontario as Bill Pré0,
Chapter Pr5, Statutes of Ontario, 1987,

4 The information as to country of residence, not being within the knowledge of the Compary, has been furnished by
the respective Directors individually.

5 The information as to principal occupation, riot being within the knowledge of the Company, has been furmshed by
the respective Directors individua'l. -

6 The information as to shares beneficially owned cr over which a Director exercises control or directicn, not being
within the knowledge of the Company, has been furnished by the respective Directors individually.




The Company was a prrvate company from 1946 to approxrmately 1971, According to the Financial. Post
Survey of Mines the following transpired: -, -~ . . ... & NPT R O N

1972 “" The Company obtamed a listing ofh’ the Canadian Stock Exchange (Iocateo |n Montreal
Quebec), subsequently suspended on 10 August 1972;

1972 or 1973  Issuer obtained a listing on the Vancouver Stock Exchange; and _ - - -
1976 Issuer deiisted from the Vancouver Stock Exchange ,

(e Miyerona om0 T o ey T e ,
Before the Company relistéd on“the Vancouver'Stock Exchange in May of 1991 it solicited and accepted for‘
‘subscriptions from-.41. persons»‘or %tgtal of 1,223 000 :shares.at . $0.25 per: .share amounting to $305,750.
-Those subscrrptlons were incorrecfly accéptéd in reliance upon what was then section 32(j) of the Securities
"Act, which exemptton was available -only to private issuers. As the Company became a reporting issuer when
it was listed on the Vancouver Stock Exchange, that exemdtlon was not available.

* St senl L wdd | l
On 6 March 1991, the Company entered-into ank agreed'statement of facts land agreement with the British.
'Columbla ‘Securities Commission with respect to-the’ matter and pard $1, OOd to the ‘Minister of Finance and
Corporate. Relations of the“Province of -British .Columbra ; The’ Company offered the subscribers a right to
cancel their subscrlpt|ons and a total of three sUbscrrbers lexermsed the rlght to cancel their subscrlptlons for
a total of 29, OOO ‘shares representung $7, 250 S T j S R {»l—,‘; . o
On 19 September 1990, the Supreme Court: of Bntlsh Columbla rssued an Order vahdatmg the balance of the
subscrrptlons representmgt 194 000 shares s J e H— - ;"& o
The Company was issued a cease trade order by the Quebec Securities Commrssron on 20 February 1975 for
default in compliance with financial reporting requirements, and failure to" -appear-at a hearing on 18 February
1975. On 19 June 1990, the Quebec Securities, Commlsmpn issued an order rescinding the cease trade order
subject to the issuance of a final recelpt for a prospectus. The prospectus was filed with the British Columbia
Securities Commission, and the final receipt was issued 24 October 1990 The Quebec Securrtres‘
Commission confirmed that the cease frade order was revoked. i

Other than with respect to the Company as descrlbed above no proposed drrector _
‘ (a) ’ is at th|s date, or has been wrthrn ten years before th|s date a dlrector or executrve offcer of any’

company, including this Company, that, while'that person was’ actlng in that capacity,

® was theisubject of a cease trade or similar.order.or.an order that denied the relevant
company access to any exemptron under secuntres Iegrslatron for a period of more than
30 consecutive days, or' .. " Y SESTEIN I T A Wodin r

(i) was subject to.an event that resulted, after the person acting in that capacity ceased to be

7t ddirector or ‘exétlitive officer, in the company being the subject of a cease trade or similar.
‘order or an"order that denied the relevant company acéess to any &xemption under
=, ; securities legislation, for a period of more than 30,consecutive days, of it & -

(i)  within a year of that person ceasing to act in that capacity, became bankrupt,’made a
proposal under any legislation relating,to bankruptcy or insolvency,or .was; subject to or
instituted any proceedings, arrangement, or compromise with credltors or had a receiver,
receiver manager, or trustee appointed to hold its assets,or V¢ :

ARSI A

(b) has within the 10 years before this date become bankrupt, made a proposal.under any legislation
reIatrng to bankruptcy or_insolvency, or . became subject to or instituted any proceedmgs
""_arrangement or compromlse with credltors or had a- recelver recelver manager ‘or trustee

* dppointéd to hold the asséts of the'proposeld direct, or "+ fa

(c)  isto be elected under any arrangement or understanding between the proposed drrector and any
’ other persdn or company, except the’ drrectors and exebutrve offcers of the company acting:
soIer in such capacny o W Y ‘.,‘.TL:, T -




A cease trade order was issued by the Quebec Securities Commission on 22 July 1999 to the Company for
failure to file an Annual Report at the time of filing the audited financial statements. Although the Annual
Report was not required, the Company was required to file Directors' Report at the time'the Financial
Statements were filed as-the Annua! Report On the Companv fulfiling 2l of the requrrements the Order was
revoked on 5 August 1999, L e e :
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EXECUTIVE COMPENSATION

fe AT

Summary Compensation for Named Executive Cfﬁc'er's:';(NE}Oé) "

. f:J.’c‘,.:: oG OO0 T LA IS e ]
SR Lonc Torm oom ansatlon
i R Mv rds SR Pd)OLts
coms ni | Securitiest [ Shares o
Other Under Units
NEO = . . i srae o o Annual | Options/. - Subjectto - 20 All Other:
Name 2nd Urmcrpal SR TS N o ~.hfomgen-) SARS ). Resale . LTIP - 2} Compen-,
Position . . .. ) Yagrs|Salery. 1 Borus: | sation, - ;'Cranted ‘| Restrictions | Payecutsy |, sation
@ e PO B e O e R R IR
L (©) (d) e) M ] __(@ . ()
CEO and CFO 2005 Nil Nil Nil Nil NI | NI T Nit
JAMES E. McINNES , . A ‘
’ ) 2004 Nil | Ni" {  Ni Nil . N Nil "{" Nil
2003 Nil Nit ' Nil Nii Nil Nil Nil

oy

Long-Term I'ncenti\ge_ Plan (LTIP) Awards:
The Company has had no erPawardlsdunng théfmbsfrégénny completed financial year.

Options and Stock Appreciation Rights {SARS):

The Company has granted no. epticns. or SARS to the NEQ during the most recently completed finarcial year,
and no options or SARS were exercised during the most recently completed flnancral year. Optrons granted to
the NEO in 1999 exprred in February, 2004 w|thout being exercrsed . o e

e me

Termrnatron of Emplor’ment c,hanqe in. ReSDOI‘t"IbI'ItI(‘S and Emhlovrnent Ccntracts

1

There is no employment contract be‘ween the (‘ompany or its subsidiaries and a “IEO

There is no comoensatory plan contract or arrangement wnere a NF rs entrtled to receive more than
$150, 000 from the Company or |ts subS|d|ar|es mcludmo periodic pavments or mstalments in the event of

(a) the resignation, retirement, or any other termination of the NEO's ernploymer‘t with the Company and is
subsidiaries; - T L

(D) a change of control of the Lornpany or any ot its subs.d aries; or

(c) | a change in the NEO's responsrbrlltres follow'nq a change in control

.

Comgensat.on of Dlrect IR oo S R

(a) . There are no standard arrandements under which dlrertors nf the r‘ompany were compensated by the
Company and its subsidiaries during the most recenﬂy completed financial year for therr services in the
capacrty as drrectors

b) . There are no other arrangements in addltron to or in lieu of anv standard arrangement under which

" directors of the Company were compensated by the Company and its subsidiaries during the most

recently compieted financial year for their services in the capacity as directors. Options granted to the
directors in 1999 expired in February, 2004, without being exercised.




(c) . There is no arrangement under which directors of the Company were compensated by the Company
and its subsidiaries during the most: recently completed financial year. for services as consultants or
,eXperts T AR R g B IeTAN o) ;‘:, .

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

Equity Compensation Plan Information IR
TR : CURRTIL IR 4 : Number of securities remaining .:
LRI Number of securlt-esfto e .Werghted average avartable forfuture issuance under
' 'be issued upon exercise exercise priceof |~ equity compensatlon plans
of outstanding options, | outstanding options, (excluding securities reflected in
warrants, and rights warrants, and rights e column (a))
Plan Category (a) (b) (¢)
Equity compensation plans © <[ T T RIS 0T e L BN R Y K faximum of 10% of the issued’
approved by securityholders s & T e 0 T U SVIT AL UL T ERT Faand outstanding shares of the-
L ... .. _._.|Company atthe time of the stock
R 4 B G T D R O B A i : option grant FIIP PO R
Equity compensation plansnot...| ... - Nil T ‘,‘,,N/A..‘,_.,, S PR NiJ
approved by securityholders o ' T S R S ,
Total Nrt N/A Nil
! IR E ’ R R L “v!{‘v:”\L, L e e“‘»“'«".". RO
INDEBTEDNESS OF DIRECTORS AND EXECUT VE OFFICERS ot st e

! AT SR I VN 5 Ff SR TTa o T O SENR
No Drrector or Executlve Offlcer proposed management nominee for electron as a Director-of the Company, or
any associate or affiliate of any Director, Executive. Officer, or proposed nominee, empioyee;: or former
Director, Executive Officer, or employee of the Company or any of its:subsidiaries, is: or has been indebted to
the Company or any of its subsidiaries at any time during the Company's' last.completed financial year, other.
than routine indebtedness or mdebtedness that has been entlrely repard on or before the date of this
Information’ C:rcular SRR R N N SE A R TR

' . - - . . EUR A R .
..... [ [ IR V B

INTEREST OF CERTAIN PERSONS OR COMPANIES IN MATTERS TO BE'ACTED UPON

I o T DS I VI [T HPS
Other than 1as set forth in thrs lnformatlon Ctrr‘ular no Dlrector or Executive Officer of the Company, nor any
proposed nominee for election as a Director of the Company, nor any asscciate or affiliate of any. of the
foregoing, has any.material interest, direct or indirect, by way'of beneficial ownership of-securities or otherwise,
in any matter: to be acted upory other than the eIectlon of Directors or the appomtment of Aud|tors

I I s T R AeF SRR, B R LRGP e "o
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS S

For the purposes ofthrs section, "informed person® means .. oo s 0w L

(‘a')‘ a drrector or eXecutrvé ofﬂcér of the Company, " | 4 , ;"‘5;: N S |

(by ..a drrector or executrve offcer of a person or company thaUs ltself an mformed person or subsrdrary of
: ;,theCompany, B P U S S TIPS TR |

(c) a any person ‘of company who benet"malty owns drrectly or |nd|rectIy, vot|ng securrtles of the’ Company or
oo who eXercnses control ‘or’ dlrectlon over votmg securltles of the Company or a combination of both
L carrying more than 10 percent of the votmg rlghts attached to all outstanding voting securities of the

. Company other than votlng securltles heId by the person or company as undenerter |n the course of a

T oo v ":r-‘«l.":-‘fﬁrj R ‘ SN
(d) the Company |f |t has purchased redeemed or otherwise acqulred any of ats secuntres for S0 long as it
holds any of rts securrtles
RECATTI IR TAA ‘ -
Other than as set forth in thrs or any prevrous Informatron Clrcular and other than transactlons carr red out in the.
normal course of business of the Company or any of its affiliates, no Informed Person of the Company, no




proposed nomiree fof‘eléction as a Director of the Coimpany herein named, and no associate or affiliate of the
foregoing has or has'had-any material interest, direct or indirect, in any transaction since the commencement
of the Company's last completed financial year, or in any proposed transaction, which in either case has
materially affected or will materially affect the Company or any of its subsidiaries.

APPOINTMENT OF AUDITORS

Unless such authonty is wuhheld the oersons named in ine accompanyrng Proxy mtend to vote for the
apporntment of BDO Dunwoody LLP as Audltors of i ne uompany aﬂd to authorrze the Directors to fix their -
remuneratron '

MANAGEMENT CONTRACTS

2 \.\
K

Management fL.nctlons of the, Co‘mpany or an" of i subsidiaries arr not perfor'r.ed to any substantrve degree
by a person or. persons other thar' the Directors or Eesuii-e Officers of the Comnoarny.. : :

‘PARTICULARS_ O_F OTHER MA.TTERS TO BE ATTEL VPUM

'Removal! of Pre-exrstlnq Company Provrsrons A "nptnor of New Articles, and Amendment to the Share

Structure of the Com pany - R R

On 29 March 2004 British Columbia adopted the busrness COrporat/ons Act (the "New Act’ ) to replace the
Company Act (the “Former Act’), which previnusly guverred the Company.  To make the iaws governing
British Columkia corporations more consistent with the laws of other Canadian and United States jurisdictions
and to:provicle shareholders with-a greater cheice of effective goverrarce structures, the New Act removes
many of. the restrictions -contained. in the fFormer Act. including restrictions on the residency. of directors,
limitations on the location. of annual general meetings and limits on authorrved share caprtal As weli the New
Act uses new forms and termmology ~ : . .

Under the New Act every company mcorporated amalgamated or contrnued under the Former Act must
complete a mandatory transition rollover under the New Act to substitute a Notice of Articles for its
Memorand'im within twc years of 29 March 2004. .Tize only inferration containied in the Notize of Articles is
the share structure of the Tcmpany, the name of the Compary, the address of the registered and records
office of the- Company and the names._and addresses of the directors of the Ccmpany. AltHough this two year
deadline is rot for some time, the Company cannot-alter its current articles to take advantage of mary of the
new provisions contained in e New -Act until it has .completed the mandatory ‘ransition rollover. Under the
New Act, the directors of the To:pany are permitted to.-approve and compiete this mandaiory transition
rollover, and the Company anticipates completrng thrs mandatory transrtuon around 'rhe tl'ne of the marllng of
this Information Circular. : R SR o .

To assess the oppcrtunities offerec by the New Act,: Management and the Board of Directors reviewed the
existing Articles (the “Existing Ariicles”) of the Company and considered the optrons available under the New
Act to determine what changes, if any, to recommend. Management is seeking “shareholder approval to
remove from the Existing Articles certaiin provisions:that relate to restrictions contained:in the FormerAct and
that are no .onger required under the New Act. In addition, Management is seeking shareholder. approval to
the replacement of the Company's Fxisting Articles with. new Articles {the “New. Articles’), which will
incorporate some of the more flexible. provisions of the. New Act, Managemen+ is also seekrng shareholder
approval to alter its current authorized share capital 80 that the Companys share. structure ‘is.an. unlimited
number. of shares without par value, as more oartlcularly descrlbed below. . Management and the Board of
Directors believe that removing the provisiors, replacing the Existing Articies with the New Articles and going
to unlimited authorized share structure “:ill enable the Company to be more eft”crent ﬂexrble and cost-
effective, and will bring the Company’s charter documents-into iine with thé: New Act R :
Three resolutions, as set out below, are proposed to accomplish these changes. The removal of the
provisions, thé replacement of the Existing Articles with th‘e‘New‘ArticIes’;'iand the changet6'the share structure

B L0




must be by special resolutions, which will require approval by a % (75%) majority of those shareholders who,
being entitled to do S0, vote in person or by proxy at the Meeting i in respect of such resolutlons

The form of the Co-npany s-charter documents following the Meeting will vary dependrng upon which, |f any, of
the resolutions below are approved. - If none is approved, the Existing Articles canfaining the Pre-existing
Company Provisions described below and also .containing the existing Ilmrt on authorized share capital will
continue to govern the Company P want T e e e :

Management and-the Board of Directors believe: that-the passmg of the fotiowrng resolutions is in the best
interest of tre Company and recommend that shareholders vote in favourof ail of the resolutions.

N I . . B
T L [N SO \’e.t.r.,l. R I SURRPP

ITIS THE INTENTION OF THE PERSONS PROPOSED BY MANAGEMENT AS PROXY HOLDERS IN THE
ACCOMPANYING.FCRM OF PROXY.TO VOTE THE SHARES :REPRESENTED IN A.PROXY IN FAVOUR
OF EACH OF THE, FOLLOWING RESOLUTIONS UNLESS SUCH. PROXY SPECIFIES THAT THE SHARES
IT REPRESENTS ARE TO BE \./OTED AGAINST SUCH RESOLUT!ONS Caig i ,

. Pre Exrstmg Company Provrsrons

Under the New Act, a company remains subject to “Pre-existing Company Provisions” (as defined in. the New.
Act) contained in its corporate documents until the shareholders remove the Pre- exrstrng ‘Company’ Provisions
by special resolution.. These were provisions which-were required under the, Former-Act but are-not. required
under the New Act. leen the Company’s status as a public company, only two, Pre- exrstrng Company
Provisions would continue to app!y to the Company foIIowmg the completlon of its. transrtron under.the New Act
unless removed: ~ ;- T .

e i bye . VLS e

(a) - Under the Pre- exrstrng Company Provisions,* |f a company offers to purchase any of its -own

shares, it must extend the offer on a proportionate basis to all shareholders holding shares of the

_ class or series of shares subject to the offer, subject to certain exceptions. The New Act does

* ' “not contain a simifar provision. While the ‘exceptions to thls proportioriate purchase requirement

~would, in the vast majority' of cases; allow'the- Company to purchase its shares without having to

“~extend the offer to purchase to all shareholders holding those shares, Management believes'that

this restriction may unduly limit flexibility in future transactions, where the -ability t6 repurchase

o some, but not all of its shares from shareholders may be necessary or desirable. Accordingly, if

N * shareholders approve the removal of the applrcatron of the Provrsrons this requrrement w|II no
Ionger apply to the Company. - T

(b) The Pre-existing Company Provisions would also:maintain the requirement under the Former Act
that no less than three-quarters of the votes cast at a general meeting must vote in favour of a
proposed specral resolution in order for’ that ‘special Tesolution to be passed. Under the New Act,
' wrth shareholder approval the Company may reduce the level of the majority requrred to pass
‘'some or all'special resolutions to two-thirds of the votes cast at a general meeting:” Management
and the Board of Directors believe that the reduced threshold for certain, but not all, special
resolutions will provide the,Company with greater flexibility: for: future corporate activities and-is
consrstent with compames tncorporated in other;urrsdrctlons DT gt

If shareholders do not approve the removal of the Pre exrstlng Company Provrsrons then the Company will not
always be able to redeem or repurchase its shares without making pro-rata offers to all shareholders and the
three-quarters majority will remain as the threshold vote required for the approval of all special resolutions of

every nature; and thrs will be so whether or not the Exrstlng Afticles are replaced by the New Amcles
in order to remove the app!rcatlon of the Pre exrstrng Companv Provrsrons the sharel*olders of the Company
are. asked to pass the followrng ,specrat resolution: « 5= oL P ey

NN ety oy e ) . - . N B
- *cu" . . s - L T O PP E Y .I-,ap‘f.\.l y A R B ot



“BE IT RESOLVED, as aspecnal resolutron that: g R e 8

1. the Notlce of Articles of the Company be altered to remove the applrcatron of the Pre-
-existing Company Provisions (as defined.in,the Business Corporat/ons Act of British . .
Columbia)-. and, -specifically, the Pre- eX|st|ng Company Provrsrons TR

(a) - which require the: Company to ‘make a pro ‘rata-offer- to rts shareholders to' -
redeem or repurchase the Company’s common shares; ‘and: = 3 - e

. (b) - -which require that; to. be adopted, all. special .resolutions, must:be approved by .
-+ - three- ouarters [§AX of the. votes .icast; . and .that the,.Pre- ex;stmg Company- ...
Provrsrons be and are l‘ereby removed and no Ionger apply to the Company

SRR TR

ehahd
deliver all stich’ documents ancl rnstruments mcludrng the Notlce of Alteratron reﬂectrng
the removal of the Pre-existing'Company Provision$'in such form as‘such diréctor deems
appropriate, necessary or desirable, and tc do such further acts as may be necessary to
give full effect to this special resolution. ’
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I " Adoption of New Articles ' /"~ &7

LTV e
o}

Gepy el

LT

The New Act- provroes chartér- s‘tructure for companres.E The mformatlon prevrously contarned in ‘a-company’s
Memorandurn ahd Articies are how {o be'contained in its articles. Management proposes adoptlon of the New
Articies to‘better conform to the structure of the New Act and to modernize the Cormpany’s Governing rules and
provide a more effective charter structure. A discussion regarding the main differences between the
Company s Existing Articles and the proposed New Articles is attached to this Informatron Circular as Schedule
AN : bore o Tl ey YAy SRR E U TPt N '

tdo

The full teyt of the Companys proposed New Artrcles |s attached as Sr'hedule “B”. to the Company’s
Informatior Circular dated 11 May 2005, a- copy of. whrch can be obtained at wwwsedarcom If the
shareholdew 4o not approve the New Artrcle,,, the Exastvng Art:cles will continue to govern the Company, as
the articles under and subject to, the New Act. . RIS

Any amendment to the Companvs artlcles must receive shareholder approval by way o specral resolutior.
Accordingly, shareholders are asked to pass the following special resolution: : N

“BE IT RESOLVED, as a special resolutron that

3. the Articles of the (“ompany be altered by deletrng and cancelllng the exrstlna Artlcles of
. the Company and creating and adoptlng new articles, in the form presented to the
~ ‘Meeting, as the artrcles of the Comoany 1n substitution for the existing Artlcles of the
,(‘ompany, e e . o

) ll; :,l'}‘,},f?“" P o R

4. - ' any one director or offtcer of the Company be and is herel W authort"ed to execute and
deliver and file all such notices;idocuments and instruments, and to dv such further acts
as he in hrs drscretron may deem necessary to give fu|l eﬁect tc thls specral resolutron

TR IANTE R

ii. Alteiatlon to Authorlzed Share Structure

s : b SRR SR B BRIt

Under the "orrner Act, the Company was required to'limit its authO"'Zt:O (as~ oppOScd 0 actca. rssued) share
capital. This requirement was different from the legislation in most jurisdictions in Canada and the United
States, which allows a Company to -authorize an‘uniimited nuraber of shares as its. authorized capital. Under
the New Act, the Company may, if authorized by its sharehclders, now aiter its authorized:skhare structure to an
unlimited number of shares. The Company currently has authorized capital of 100,000,000 common shares
without par value. Management and the Board of Directors believe that the limits on the Company’s authorized
share structure may unnecessarily restrict, complicate, or impede future corporate, acquisition or financing
transactions that may require the availability of a greater number of shares than are currently available under
the existing authorized capital. Cost and time savings could also be realized if such transactions could




proceed without the expense and delay of a shareholders meeting, which would: otherw.se be requrred to:
remove any Irmrtatron in the share structure that was |mped|ng the transactlons Sy w -

o ENRE L
Shareholders are asked to approve an alteratron to the Companys Notrce of Artrcles tc. provrde fhat the
Company’s share structure is an unlimited number of common shares without par value. If shareholders do
not approve this alteration, then the. Company s share structure will be 100,000,000 common shares wrthout‘
par value, and this will be so whether or not the Existing Articles are replaced by the New. Artrcles . o

The shareholders: of the.Company, are;asked:-to: approve:the following special resolution: -, - - ...

“BE IT RESOLVED! as a specfaltesolution; that: "/~ e S A S
' fas t 2
S.. the limit on the number of cornmon shares ‘whrch the Company rs authorrzed to |ssue be
v U gliminated: T U0 G LB J » f ‘ !
) |.1”"_A7(| D TICRRNE J\lll 8l Lok
} _6. the Companys authorrzed _s‘hare structure shaII be an unlrmlted number of common
b ishares wrthout par vallg; ' 9 T I RO B T Tl):;» DR AN .
S JA"'I il\vt.‘ Y SY L o TOu T
7. .. the Company’s Notrce of Artrcles shaII be amended. as may be requrred to reﬂect thlS”
PRI reSO]Utlon a.nd N AEIN00 O DR e, ot ISsL ..f,’\.

R

e \s PRI L ST o E A S RS e g

y 8 oy «any one drrector or ofﬁcer of the, Company;be and is hereby authorrzed to execute and o
-+, deliver and; file.all such notices,: ,documents and mstruments and to do such, further acts, o
‘as he in his discretion may deem necessary to give full effect to this resolutron 4
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CurrentStock Optrons G T e TR e S :
R Sod T T T S S A O R U AT
There are no common shares currently optioned.
el Lol ot rc‘t";.:"_‘:’:-: BEEU IV S B A N
Approval of StOCk Optlon P.la'?, : S DR R T 2 Y [ R N

The Shareholders passed a resolution at the Company’s previous-Annual General Meeting on 28' July 2004
adopting a stock option plan (the “Stock’ Option Plan”)-for the Company.1The policies of the TSX Venture
Exchange. require the Shareholders to readopt the Stock Option. Plan at each of.the Company's Annual
General Meetings. Therefore, the Shareholders will be asked to pass an ordmary resolution reaft"rmrng the
adoptlon of a stock optlon plan (the “Plan”)

N e ot . .
ol R TE NEE ‘tl','t'w«\,‘y_ﬁ‘: llt:llztl\,/,,.,

The purpose of'“the Plan i$ to encourage common stock - ownershrp inthe Issuer by drrectors offcers
employees and consultants of the Issuer, and to reward those parties for advancrng the interests of the Issuer.

Management of the Company consrders it desrrable and |n the best mterests of the Issuer to establrsh the Plan
for the granting of future stock optrons fo directors, ott'ce‘rs employees, and consultants. The persons named
by Management in the enclosed !lfistrument of Proxy, tinless otherwise instructed, will vote to approve a
resolution concerring the: reaffirmation-of the adoption of the Plan,:prepared by the Company-in-accordance
with the policies ofthe Exchange.- Accordingly, Shareholders will be asked at the Meetlng to consider and re-
approve the Plan. NS E P 10 ) S A S N & LAV P ORI

lf adopted the pertrnent terms and condltrons of the Plan are as follows t.,'f ' T s

(a) The Planyin the form of a rollrng stock option plan reserves. for issuance upon the exercrse of options
o granted pursuant to the Plan a-maximum of 10% of.the issued and outstanding shares.of the:Company
at the time:of the stock option grant, with no vesting provisions, less any shares required to be reserved
- with respect to options.granted+ by the Company prior to the lmplementatron of the Plan There are

X currently no outstandlng optrons- LA i st/.;.- B L S TSSO S PR T

(b) . The Plan wrll be admrnrstered by the Board o’l‘ Drrectors of the Company, who erI have the fulI authorrty

"and ‘'sole discretion to graht optrons ‘under the Plan 1o any Optronee lncludlng themselves as provided

under the policies of the Exchange, and to monitor the ‘trading in the securities of the’ Company by all
Optionees performing Investor Relations Activities;




(€

Options granted shall be non-assignable and non-transferable, shall have a term noi in excess of five
vears, shall be evidenced by written option agreements,” and the exercise "price, not less than the
Discounted Market Price of the Company's shares as set out and defined in the policies of the
Exchange, subjecf’ o“a’ mmlmum pr'ce of $0. 10 per share shall oe set by the Board cf D|rectors at the

R tlme ofgrant X 1_»;,3,:_ : L

@ T

(e)

®

(h)

().

The fuII purchase pnce Tof. common shares purchased under the Ptan shalt be pald in.cash upon the
exercise thereof:

Of the maximum of 10% reserved forissuance @s set outin'(a); 'options fof no more-than: - 2° 7.0 .

(i) 5% of the issued shares of the Company, including.current autstanding options; may be granted
to any one mdrvudual rn any 12 month oenod

(ii)‘ ' 2% of the lssued shares of the Company mav be gnanted to any one consutta'tt |n any 12 month
perlod for servu:es other than conductmg rnvestor relatuons actrv.tles

(iii) ' 2% in the aggregate of the issued shares ot ‘he Company may be granted to aII employees and
o, consuttants conductmg Investor Relat|ons Act:vxtles |n any 12 month perlod

If the Optlonee |s not an mdmduat it'is requnred to romplete the Exchange Form 4F C‘ert/f/cat/on and
Undertaking Required from a Company Granted an Incentive Stock Option, and to agree, except with the
writien consent of the Exciiangé, hot'to effect of permit- any transfer of ownershlp or option of its shares,

nor tc |ssue further shares of - any class to any cther rndwtdual cr entlty as Iong as its opt'on with the
Company remains outstanding; Pt Nl :

If the Uptionee is a new Insider or is undertaking Investor Relations Activities, the Optionee is required tc
complete the Exchange Form 2A, Personal Information Form or, if appllcable Exchange Form 2C1,
Declaration; Ce

Options granted to Consultants performing Investor Relatlons ACttVItleS must vest in staqes over 12
months with no more than % of the options vesting in any three month period;

The Company is required t¢. obtain Disinterested. Shareholder approval for any reductior in-the exercise

. price.of the options if the Optionee is an Insider-of the Company at the time of the proposed reduction;

The' Company is requned to’ obtaln snareho:der approval of the Plan year.y at tne Annua| C:eneral

- Meeting of Shareholders:"

(m)..

(n)

""_,amalgamatron or merger for the purposes hereof T

To be granted stock options, Employees, Consu!tants. or Managefment'Company“ Em'p'ioyees must be
bona fide Employees,; Consultants, or-Management Company Emp!oyees, as the case mayx be,-as those
terms are defired.in the Policies of the Exchange; 4 : :

All stock options and any listed shares issued upon the exercise of stock optlons must be Iegended W|th
a four month Exchange hold perlod commencmg on the date the stock optrons were granted

If there: |s any change in the common shares of the Company through the dec!aratlon of stock d'VIdends
-~ . or stock:splits, or COﬂSO|~IdatIODS._‘ or-exchanges.of shares, or otherwise, the number of shares subject to
.- option.and the option price thereof will be-adjusted appropriately. by -the Board of Directors of the

Company subject to acceptance by the Exchange;

'f the Company amaigamates, consolidates with, or merges into another corporation, subject to
acceptance by the Exchange, the Optronee will thereafter receive, upon the exercise of the option,‘the

. securities or property to which a holder of the number of shares then deliverable upcn the exercise of the

option would have been entitied to upon-an-amalgamation, consoiidation, or merger, and the Company
will take all steps in connection with the amalgamation, consolidaticn, or merger necessary to ensure

‘ .that the provisions hereof will thereafter be applicable, as near as reasonabily may be; inrelation to any

securities or property thereafter deliverable upon the exercise of the option granted herein.. A sale of all

_or substantially, all of the assets_of the Company for a consideration (apart from the assumption of

obligations), a suostantral port|on of whlch con5|sts of secun*ues wnIi be deemed a ‘consolidation,

4
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(o) Options granted to any Optionee who is a Director, Employee, Consultantor.Management Company
Employee must expire within 30 days after the Optlonee ceases to be a Shareholder in at Ieast one of
these categories; . -, . . . .- T CsT : SV g !

(p) Options granted to an Optlonee who is engaged in Investor Relations Actlvltle,s must expire w:thm 30
o days after the Optlonee ceases to be employed to plowde Investor Relatlon“s Actlvmes -

(Q) _If the Opttonee is an emp!oyee or is provxdlng services, and at any time in the sole dlscretlon of the\-
Company the Optionee is either dismissed for cause or is unwilling or unable to perform his or her duties
as an employee of the Company, or to provide services to the Company, any unexercised portion of the
option shall be cancelled immediately;

(r) If the Optionee dies during the term of the option, any unexercised portion of the option will be available
for exercise by his or her estate at any time up {0 one year after the date of death of the Optionee;

The full text of the Plan is attached as Schedule “C” to the Company’s Inforfnatidn Circular dated 11 May 2005,
a copy, of which can be obtained at wwwsedar com. , The, Stock Opt:on Plan |s subJect to TSX Venture
Exchange Acceptance and ameridments accordmgty fﬁayj be'teduited:~ " <

The Plan |s m éomphance wuth Pollcy 4 Incent/vé Stock O})t/ons of tite Exchange for a T|er 2 company, but

pass ordinary resolutions as set out below

A I Y A ..
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RESOLVED THAT:
9. subject to regulatory approval, the Stock Option Pian ke approved; and

10.  any one director or officer of the Issuer is hereby authorized and directed to do all acts
and things, and to prepare and execute all agreements, documents, and other
instruments as may be required to give effect to the foregoing, and to execute and file all
such documents as may be necessary or desirable with the regulatory authorities having
jurisdiction for the purposes of the Plan. gnd ssuch director or proper officer is hereby
authorized to make such changes, addltlons and aiterations thereto as such regulatory
authorities may require.

To be effective, the resolutions must be passed by a majority of the votes cast by holders of common shares
present at the meeting in person or by proxy.

PARTICULARS OF MATTERS TO BE ACTED UPCN

Management of the Company knows of no matters to come before the Meeting other than those referred to in
the Notice of Meeting accompanying this Information Circular. However, if any other matters properly come
before the Meeting, it is the intention of the persons named in the Form of Proxy accompanying this
Information Circular to vote the same in accordance with their best judgment of such matters.



ADDITIONAL INFORMAT'QN TS
Flnan0|al Informatlon '"o"ded in the Companys comparative Flnanr‘lal Statements” and Management
Discussion and Analysi: is. for its most recently completed financial..year. Copies of this Circular, the
Company's Financial - Statements and Management Ciscussion and . Apalvsis relating to the Financial

Statements, as well as additional mformatlon reuatmg to the Company, are available on SEDAR at

www.sedar.com. bhareholder< may alsu contact the (_ompar.y at #1&02 1022 f\e son Street to request coptes-
of these docur“ents 2 - L

APPROVAL. AND CERTIFICA™IOM .
Th‘e;eehjte:h‘ts .aﬁd sen‘ding of this Inforrmz ior: Cfrculaf have ngen approedby*he Lirectors of theCompany _
The foregoing contains no unt:ue staten2nt of a mejerial fact and does not omit to state a matenial fact that is
required ‘o be stated or that'is necess* 2% fo make ‘ <‘*"fer"'nt not mlsleadlng in. *he Ilght of the c'*‘qmetencesl
in which it was made. ’ ' '
DATED at Vancouver, British Columbia, this 11th day of May, z005.
CWILLIAMS CREEI EXPLORATIONS LIMITED
| . BY ORDER OF THE BOARb OF DIRECTORS
© “James E Mclnnes

JAMEbn: IVicNNI:S PRE:SlDl:NT
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Set out below is a dlscussmn of the changes proposed ur;der the New Artrcles These proposedf
changes’ to the New Articlés include a discussion of substantii ve changes |ncluded |n the New'
Articles and changes included that are as a result of changes under the New Act. The New
Articles incorporate a number of non-substantive changes including the use-of .the new
terminology adopted under the New Act. For example, “members” are now “shareholdérs” and
reqlster of; members rs)now central securltles qeglsteﬁ’ upder, the New Act... Many.of these

.....
i

please refer to the text of the proposed New Artlcles attached as Schedule "B" to the
Companys lnformatlonh Cquular dated 11 May 2005 a copy -of . Wthh can. be obtalned at
wwwsedar com. e : ,

n’)laJrlll" i "/‘rrcll-_i‘.{‘,fﬁ.

Under the Existing Articles, the Company may borrow money, |ssue debt ‘and mortgage

pledge, or give security on.the undertaking, or.on-the whole or.any part of the property and
assets, of the Company (both present and future) However under the New Act companles are
now also permltted without restriction, to guarantee repayment ‘of money by any other. person
or the performance of any obligation of any other person. This change refiects the’
modernization of corporate legislation to effectively respond to. rncreasmgly gomplex. financial
transactions that companies may enter into in the course of their businesses. As a résult, the
New Articles provide that the:Company will'be -able’to guarantee thé répayment of -money by
any other person or the performance of any obligation of any.other. person.. Management
believes that it is in the best interests of the Company to allow for such a guarantee to permit
the Company the maximurn flexibility in possible future, financial, transactions, recognizing the
duties. directors have:to ensure that the guarantee must always pe in.the best interest of the

Company and its shareholders.~ ;o0 L sas iy s o
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Directors Authority to Set Auditor's Remuﬁer'at‘”ion:

Under the New Act, the Company is, subject to shareholder approval, permitted to include in the
New Articles, authorization for the directors to set the.remuneration paid to the auditors of the,
Company The Fonner Act reourred the shareholders to. set the remuneratlon or. the
shareholders to authorlze the dlrectors -onran annual, basrs to .sét the remuneratlon

Hlstoncally, shareholders of the Company have always authorlzed the dlrectors to appornt the
auditors.and to set the audltors remuneratlon As a. result the inclusion -of the authority for,
directors to set the audltor S remuneratlon in.the New Arhcles merely codlfes existing practice.
More lmportantly, however this change also codlfes new corporate governance. rules :and.
regulatlons relatmg to audnt commlttees and the apporntment and remuneration. of audltors :

TR YIN VIS BT

Spec'al Major/ty forResqut/ons | e

. ‘5::1(4’." PN N ,‘

Under the former Act the number of votes réqulred to pass a, specral resolutron at a general
meetlng was three- quarters of the votes cast on ‘a resolutlon Under the, New Act the Company
is authorlzed fo determine whether a spemal resolution’ reqwres two- thlrds of three- quarters of
the votes cast on a resolution. The Existing Articles did not state what the majority was for a



special resolution, as this matter was dealt with under the Former Act. Depending on whether

the special resolution to remove the Pre-existing Company Provisions is approved, the New

Articles will either retain the three- -quarters maijority requirement for all speciai resolutions or

provide that the majonty requned 10 pass specral resolutrons w»ll be reuuced to two thlrds of the

votes cast for all specrai resolut:ons
o

Reso/ut/ons Requued ) -5”; 3

- b

- C
Y
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Under the New Act, the’ C,ompany is, subjectto sharohofder p‘proval row: permltted in its New
Artrcles to set out the' type of approvat requrred ror oertam corpo.ate changes This cnange in'
the New Act reflects an lncreasmq reed for oompanles to‘react and’ adaot to ¢nanging busrness-
conditions, and to have a system in p!ace that aIIows for qulck respunses Under the':New Acti
a (‘ompany may choose ‘different threskolds: of° support for “specific reso!uttons, .ncmding'
changes such as the subdivision and consolidation of its shares and Company name’ changes.’
Changes such as subdivision, consolidation and name changes were previously required to be
approved by sharehoiders ‘urider the Formar-Ast.) Traditionally, where' these changes are
proposed between annual general meetings of shareholders, it would require that the Company
hold a special general meeting to have the change approved. This is very expénsive for the
Compary, and often results,_m unnec_essawtme de Iays a_nd costs

As a result Management and the Board of Dirgctors are proposmg that the New Articles provide
for 1he fallowing matters to requare a dlrecto s’ ‘resoiutnon onIy and not require a shareholders
resoiutron

LN B A

e a subdwrsron of ail or any of tne umssued or Tudy pald |ssued snares
ea consohdatron of all or any of the un.ssued or fu!Iv pald rssued ,ha'es and

’ a change of name of the L,ompany

Other capltat and share struc,ture ohanges wrll contrnue to require s..arenolde. dpproval
Management believes that it is in the best interests of the Company to ailow directors to pass
resolutions to authorize the above changes so that the Company can react and acap: to
changing business conditions in a more timely and less costly manner.

Share Issuances

1.\4‘;.- .

g .
A AN

Under the Former Act, the ‘maximuiri dlscount QF commission oayable on the issuance of a
share of the Company was 25%. Under theNew Act the Company lS "'subject to shareholder
approval now permitted to avoid’ settmg a numerical maximum for'a discount or com'nrsslon'
payabl‘e on the issuance of & share but rather: Emit any discotint or ¢ornmission ‘by'a test of
reasonableness. ‘The New’ Amcles provrde that the Company is permifted to pay or offér the
commission or dlscount as’ perm.tteo in the New Act’ "Management beiieves that the 25%
maximum' limit should not be set dut’in ‘the New Articles, as such a limit does not:cénsider
factual circumstances nor apply- a test- of -reasonableness. © By limiting the  discount' or
commission amounts payable by the test of reasonableness, exercised by directors with a duty
to act in the best interest of the Company, the Company is provided greater flexibility i in ‘possible
future transactions. ln addition, since the Company is a public company, it is subject to the
requwements of ‘the' L TSX Venture Exchanoe on share issuances and dlscounts ‘and
commrssrons whrch requnrements are generaily more stnngent than the f-ormer Act provrsrons

. o C A ; . . -
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Delivery of Documents to Shareholders C S

As a result of ichanges,:under the. New Act, the New. Articles now: permit-the delivery of
documents to a sharehplder by facsimile. transmission, e-mail, and any other method permitted
under securities legislation; ;so long as the shareholder consents;and provides its facsimile
number, e-mail address, or other authorized delivery method. This change reflects recent
developments under-securites legislation. . As part of its-efforts to modernize and adopt .new,
less expensive methods. of shareholdes. commupication, Management believes it is in the best
interests of the Company to allow for facsimile transmission, e-mail, and other permitted
methods of delivery of documents to shareholders. As a result, the New Articles allow the
Company to deliver documents to shareholders by facsimile transmission, e-mail,. and other
methods permitted under securities legislation.

abonrinae ',~ ,fr,;:su‘é:‘;»; a: deos oo 3?1,‘,
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Ae a result.of changes under the; New Act the New Artrc.les now permrt,shareholders to deposrt
their-proxies for shareholder meetings through Internet or. telephone-voting services, in-addition
to the«usual methods of mail or_facsimile defivery.. ‘This reflects a general- movement by
corporations to adopt easier and faster.:ways: :for .shareholders. do- communicate; with
corporations. As part of its efforts to modernize and adopt new, less expensrve methods of
shareholder communication, Management believes it is in the best interests of.the Company to.
allow for proxies to be deposrted using Internet or telephone votmg servrces and the New
Ar‘tlcles o) prOVIde R O L S A N SO [ SRR 1 TR AT /O TREPL F NP - T
LA v T e e Do) S0 L el ot e e

AP

Share Purchases P N ELENDI T an

TR T R Y RIS o
Under the Existing Articles, if the Company made an offer to purchase any of its own shares, it
was required to extend the offer on a proportionate basis to all shareholders holding'the same
class or series of shares that were subject to the offer, subject to certain exceptions. As this is
no longer a-requirement of the New Act, the New Articles will-only contain this restriction .if.the
specialc resolution to remove- the Pre-existing.. Company: Provisions.. is ~not approved :by
shareholders if. such specnal resolutron is adopted this restriction: will. not appear |n the NeW‘
Articles.. a0 Tt Ceo V3 e oralsnn ~

AT RO I O P SN ""':’ﬁ;r.a CARIRRT I S TR
The foIIowrng are changes to the provisions contalned in the New Act WhICh have an effeot on
provisions oontarned in the Exrstrng Artlcles Ced DT TG 3 T s S
L P TR T T DDA T 01 S RIetol ATITE T PR ST APUIS 6 SR L T 4

Off/cers N

Under the Former Act and the Existing Articles, the Company was required to have at least a
President:.and Secretary as :officers, and there had to. be,separate individuals holding those
positions. .in.addition, the President was required to be a director of the Company.  However,
underithe New! Act, those requirements no longer exist, and as a result,.the New Articles do not
contain:these requirements. . Management and the. Board of directors believe that by removing
these restrictions the Company is better able to meet its; corporate governance oblrgatrons as to
membershipofthe Board of Directors. 1137 _racteoltyi et ol a Vgt
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Publication of Advance Notice of Meeting

Under the Existing Articles, the Company was required to publish notice of a generai meeting of
shareholders in the 'manner required under the Foimer Act. “Underthe New Act, the Company
is nc longer requiréd to publish notice of generdl maetings, and recent ¢hanges to securities
legislation in Canada requires that all public cemzanies, including the Company, past advance
nctice of a general meeting on www.sedar.ccm i advance of the record date for-the nieeting.
As a resulit, the New' A"t cles do not contalh q, eql. *e m,rn to r)ub.xsh advance ﬂotlce of the

N

meetlng .“‘ ETREITES

Share eftlf’Cath DA FER L T S MRS S

Under the Existing Articles, a shareholder is entitled to a share certificate representing the
number of shares of the Company he or she holds. Under the New Act, a shareholder is now:
entitled to a share certificate representing the number of sharss of the Company he or she holds
Or‘a written acknowiedgernient.of the shareholder's 7ight {o-obtain such'a share certificate” As &

esult, the New Articles provide'forthis additionaizright. The addition"of the ability o issue a
writtgn acknowlecgarmer:t is very useful for:public com: panEa sur‘h as tt g Compa‘ny;wsinc"e it
permlts ﬂex1bmty in: CO"pO"at“ and ewrmes tranamissmns I
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Under the New Act the prowsmns relatmg to the dlsclosure of mterests by dlrectors have been
revised and updated. As directors of the Company are bound by these provisions, the New
Articles do not contain reference to the old disciosure of interest provisions and refer instead to
the provustons contamed m fhe NeW Act

Drer*tors Meetmgs BT 1:: TR RN
Under the New ‘Act, the provlswns lelatmg to dlrectO's meetlngs have heen revised and updeted
to allow directors to participate by telephone or other communications mediums, so iong as the
directors' are able to communicate with each other. The New Articles broaden the ability of
directors to participate in meetings through other communication mediums to allow directors
who may not be able to attend in persen to still pammpate m meetmgs of the dlrectors

KUCE R EU R s MO PR R

In addmon the New Artlcles allow dlrectors to receive notices of meetmgs by electronlcs means,
which allows for quicker and more efficient communication with directors of the Company.

lndemn/ty Provrsmn
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Unde= tn Cormer Act, ’rhe Company pou!d oniy mdemmfy dlreclors where |t obtalned prlor court
approval, except in certain limited circumstances. :The Existing Articles provided. for the
Company to indemnify directors, subject to the requirements of the Former Act.” Under-the New
Act, the Company is now permitted to indemnify. a past or present director: or officer of the
Company without obtaining prior court>approval in-respect of an ‘eligible proceeding”.” An
“eligible proceeding” includes any iega! proceeding relating:to the activities of thé'individua. as a
director or officer of the Company. However, uncer the New Acf, the Company wili be
prohibited from paying an indemnity if;




LA

(i) .the party did not act honestly. and in good faith wrth a view to the best
interests of the Comgany;

(i) the proceeding was' not-a civil proceeding and the party did not have
reasonable grounds for belrevrng that his or her conduct was lawful; and
ER I
(iii) the proceedmg is brought agamst the party by the Company or an
associated corporation.

As a result, the New Articles allow the Company to indemnify.directors, officers, employees, and ..

_agents, subject to the limits imposed under the New Act. Management believes that it is in the |
'best interests of the Company to ‘allow the indermnnification of directors, officers; employees and' :
agents subject to the limits and conditions of the New Act.

doo A i, . PRI dy .
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Authonzed:Share Capltal B ena i s o s ashulonl g
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‘share:capital, and: such number was requ,rred_to be ‘contalned,‘rn,me Companys Memqrandum -
Under the New Act there are no maximum number restrictions and, due to the elimination of the

memorandum under the New Act, such authorized share capital must be contained in a

company’s articles. The Company’s share structure will 'be 100,000,000 €ommon’ shares "
without par value if the shareholders do not adopt a resolutron to alter the Companys share‘
structure, and if the shareholdets do adopt duch resolutiohi; the® Compénys share structuré'will -
be an unlimited. number of common shares without par value, , :

Ho/ding ofAnnda/ Génera/' Méetin'gf-s ‘ TETIE S VI r : ,'4"5 ‘s . ‘ v'i R R
~ " Under the Former Act, annual general meetlngs were required‘to be held within 13 months of
the last-annual general meeting. ' The New Act aliows for annual general meetlngs to be heId '
once in each calendar year and not more than 15 months after the last annual’general meetrng -

and accordingly, the New Articles reflect this provision.
Lo e - .;L}? [ ¢ ‘ A,,m}"f-‘ . :.’, ;J_'J"
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FULL TEXT

To see the full text of the Company's proposed New Articles, please ‘see Schedule “B” 1o the

Company’s Information Circular dated 11 May 2005, a copy of which can.be obtained at . .

wwwsedar com ‘ J ,
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To see the fuIi text of the Companys proposed Stock Option Plan, please see Schedule “C” to |
- the Company’s Informatron Circular, dated A1 May 2005,.a copy of which can:-be.obtained at,
www.sedar.com. s - ' s e D 5 Soaalh : e e
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Schedule “B” to the Information Circular dated 11 May 2005

ARTICLES OF
WILLIAMS CREEK EXPLORATIONS LIMITED

(the “Company”) .

ARTICLE|- INTZRPRETATION
1.01  Definitions

in these Artrcles unIeS° the co..rext othemrse requ csr

(a ') “Board of Directors’, “Drrectors -md “Board” heen the r)rrectors or oi‘e r )irer;tor of the Cerhpehyf'fo;r"the time
being; '

N ‘ ; - S LR AN
(b) “Business Corporatior.s Act’ means the Busr'ress C.:rp')rafrons Act ! lRn isn vo|u*rb1a) from time to tlme in force
and all amendments thereto and inciudes all ragulaiionz ~n » amendrnnte theretn méde pursuant fo'that:Act; -

(c). ‘Lecal Persona! Representative™ means the peisonal or.other inga..representative of the shareholder;., . -

(d)- "Reglstr'red Aduress o* 3 h‘:fjreholder r.-*,ea’ns rne s.*.a.\,horde‘ S dodress as .r.corded in- fhe centra.‘ 'seclirities
resrster o : : S s : T
(e) - “‘Seal” means the Qea' of the Company, rf any
1.02 ,:}' Busirress ‘COrpOratidr_rs Acf ah_d lnterpretét(on Act D.efihitiohs Applicabie. L o
The definitions in the Business Corporations Act and the definitions and rules of canstruction in the Inferpratation Act, with the
necessary changes, so far as applicable, and unless the conte:«t requires otherwise, apply to these Articles.as if they were an
enactment. If there is a conflict betweer a definition in the Business Corprrations Act and a definition or rule in the
Interpretation Act relating to a term used in these Articles, the definition in the Business Corporations Act will prevail in relation
to the use of the. term in. these Articles. If there is 2 confiict between these Articies and the Busrness Corporatrons Act, the
Busrness Corooraf/ons Acter prevall s

fm
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ARTICLE i - SHARES AND SHARE CERTIFICATES
2.01 Authorized Share Structure

The authorized share structure of the Company consists oi shares of the class or classes and series, if anv, Jdescribed in the
Notice of Articles of the Company.

2.02  Form of Share Certificate

Each share certificate issued by the Company must comply with, and be signed as required by, the Business Corpcrations
Act.

203  Shareholder Entitled to Certificate or Acknowledgment

Each sharehoider is entitied, without charge, to:~ = -+~ S - L ',

(a) one share certn‘rcate representmg the shares of each class or series of shares reglstered in ‘h shareholders name
. oF St e . e . . )

(b)* anon- trdnsferaole wrrt en a’cknowle’d'gment of the shareholder’s‘right to sbtain such a' share certificate, provided that
in respect of a share held jointly by several persons, the Company is not bound to issue more than one share
certificate and delivery of a share certificate for a share to one of several joint shareholders or to one of the
shareholders’ duly authorized agents will be sufficient delivery to all.




2.01  Delivery by Mail

Any share certificate or non-transferable written acknowledgment of a shareholder's right to obtain a share certificate may be
sent 1o the shareholder by mail at the shareholdar's Registered Address and neither the Company nor any Director, officer, or
agent of the Company is liable for any loss to the shareholder because the share certificate or acknowledgement is Iost in the
mail or stolen.

2,02 Replacement of Worn’ Out or Defaced Certlfrcate or Acknowledgement NI

at IATOREINS (4 NI 4:'5‘5,., Cd, ten e Eee st DS Sl S e el St .

If the Dlrectoré are Satrsfred ‘that a‘share’ certlflcate ora non-ranisférable written acmowledgment of the shareholder s right to
obtain-a share certificate s worr 6Ui:ér defaced, they st, on productlorl to' them of the' share certlt" cate or acknowledgment
as the case may be, and on such other terms, if any, as they think fit: EElI Y At ” SRR

(@) order the share certificate or acknowledgment, as the case may be, fo be cancelled;and -, . i . -
(b) rssue a replacement share certlﬂcate or acknowledgment as the case may be.

. -t\.u'- B lo( 2] l.) t(l i ; e (;" @ "“.‘u'.l N .“l Yo " . -;"'rf o
2,03 Replacement of Lost, Stolen -of Destroyed Cerﬁflcate or Acknowledgment S e T T
4‘..\1.‘ IO LRGeSy 1“"1 RTINS R
If a share certificate or a non-transferable written acknowledgmen of a shareholder’s right to obtain a share certlﬂcate is lost
stolen or destroyed, a replacement share certificate or acknowledgment, as the case may be, must be issued to the person

enfitled to that share certificate or acknowledgment as the case may be i the _Dlrectors recelve

e

(a) proof satlsfactory to them that the share certlflcate or acknowledgment is Iost stolen or destroyed and; :
{b) any indemnity the Directors consider adequate.

2.04 Spltttmg Share Certlftcates . o
L A IS SRR SRR LR (O R ORT K TP I
If a shareholder surrenders a share cemflcate to the Company with a written request that the Company issue in the
shareholder's name. two or more share certificates, each, representing a specified number, of shares and:in the aggregate
representing the same number of shares as the share certificate so surrendered the Company must cancel the surrendered
share certificate and issue replacement share certificates in accordancé with that reque’st ,

AT ttﬁ‘)
205  Certificate Fee . 5w

There must'be ‘paid o the Company, in relation to the issue of any share-certificaté under Articles 2.05, 2.06, or 2,07, the
amount, if any, which must not exceed the amount prescribed under the Business Corporations Act, determined by the
Directors.

ke T L

2.06 Recogmtron of Trusts i . ‘
Do [ LR VR VIRIE F T N (I P10 - RSN S A L N WIS -
Except as' reqwred by faw’ or statute or these Articlés, no person will be tecognized by the Company as holdrng any share
upon any trust, and the Companyis Tiot'bound by or compelled inf &ny way to-recognize (even-when having notice: thereof) any
equitable, contingent, future, or partial interest in any share or fraction of a share or (except as by law or statute or these
Articles provided or as ordered by a court of competent jurisdiction) any other rights in respect of any share except an
absolute right to the entirety thereof in the shargholder, - ;7 -
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ARTICLE Ill- 1SSUE OF SHARES

ZEIRE:

3.01  Directors Authorized

Subject to the Business Corporations Act and the rights of the holders of issued shares of the Company, the Company may
issue, allot, sell, or otherwise dispose of the unissued shares, and issued shares held by the Company, at the times, to the
persens, including-Directors, in the: manner, on the terms.2nd-conditions, -and for.the-issue.prices (including -any premium at
which shares with par value mq v | be rssued) *haf the ”)'rectors may detormrne The |SoU° pr'ce for a share with-par value must
be equal fo or greater than the par value of the share. 47 s - . R T T TR :

Ay ' R <

3.02  Commissions and Discounts’ & f @ T I UL I 8 LT T a0k D e T T e

T A I A o S I e Bt PP At B S D
The Company may at any time pay a reasonabie commission or allow a reasorable discount to any person in consideration of
that persen purchasing or agreeing tc purchase shares of the Company from the. Company or from any othar. person, -or
procunng or agreemg to procur° purchasers for shares of the Company ' '

V"‘r

3.0% Proke*age

N x

The Company may pay such broxerage fee or orher oonsrderatlon as may be Iawful for or |n connectron wrth the sale or

placement of its securities. ' " " SRR

3.04 Conditions of Issue

Except as provided for by the Business Corporations Act, no share may be |ssued unt|| |t is fuhy pard A share is fully pald
When: oo e g e S EER s L
(a) sons.deratron |s provrded tc rhe Company fo. he |ssue or the share by one or mere of the followrng i o
") past services perforrned for *he Company,
(it property;
(iiy ~ money; and

by the value of the consrdera*mn rece;ved bv the Company equals or exceeds the issue price set for. the. share under
Amc‘le301 . R P - : . :

3.05  Share Purchase Warrants and Rights

Subject to the Business Corporations Act, the Company may issue share purchase warrants, options, a‘ndvrig‘hts"opon such
terms and conditions as the Directors determine, which share purchase warrants, options, and rights may be issued alone or
in conjunction with debentures, debenture stock, bonds share, or any other securities' |ssued or.created by the Company from
trmefotlme e e R C g : :

ARTICLE IV- SHAREREGISTERS =~ & ¥ = i o
4,01  Central Securities Register

As required by and subject to the Business Corporations Act, the Company must maintain in British Columbia a central
securities register. The Directors may, subject to the Business Corporations Act, appoint an agent to maintain the central
securities register. The Directors may also appoint one or more agents, including the agent which keeps the central securities
register, as transfer agent for its shares or any class or series of its shares, as the case may be, and the same or another
agent as registrar for its shares or such class or series of its shares, as the case may be. The Directors may terminate such
appointment of any agent at any time and may appoint another agent in its place.




4,02  Closing Register

The Company must not at any time close its central securities register.

. . - ‘
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ARTICLE V- SHARE TRANSFERS

vl IR ]
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5.01  Registering Transfers

ot e

A transfer of a share of the Company must not be registered unless"
(a) a duly srgned mstrumentof transfer ln respect or trr %’narehas been recelved by the Company

(b) . |f F share cerhflcate has been rséued by the Compc ny* respect of the share lo be transferred that share certlflcate"
has been surrendered to the.Cpmpany and P R e AR RPN

{c) if a non-transferable written acknowledgment of the shareholders right to obtain-& share r‘ertrf'cate has been rssued
by the Company in respect of the share to be transferred, that acknowledgment has been surrendered to the
Company. SR L o ‘

5.02:- LForm of lnstrumentofTransfer”l Wl "!l S
Aol alo gy 1 e Tl T s LI e AT LT

The mstrument of transfer in respect.of any share of the Ccmpany must be aither in’ the fo m,“if any, on the back of the
Company'’s share certificates or in any other form that may be approved by the Directors from time to time.
L I R S

503  Transferor Remains Shareholder i

Except to the extent that the Business Corporations Act otherwise provid'es th“etransferor"of shares’is deemed‘to femain the
holder of the shares .until the name of the, transferee is entered in a securities regrster of the Company in respect of the
transfer W iy e L

5.04  Signing of Instrument of Transfer

If a shareholder, or his or her duly authorized attorney, signs an instrument of transfer in respect of shares registered in the
name of the shareholder the signed instrument of transfer constitutes a complete and sufficient authority to the Company and
its Directors, officers, and agents to register the number of shares specrfled in the' rnstrument of transfer or specrfred in any
other manner, or, if no number is specified, all the shares represented by the share certmcates or set out |n the wntten
acknowledgments deposited with the instrument of transfer: o T B

(a) inthe name of the person named as transferee in that instrument of transfer; or - =~ .
(b) if no person is named as transferee in that instrument of transfer, in the name of the person-on whose behalf the
instrument is deposited for the purpose of having the transfer registered.

; e

505 Enqurry as to Title Not Required - e

Neither the Company nor any Director, officer, or agent cf the Company is:: - ..

(@) bound to inquire into the title of the person named in the:instrument of transfer as transferse; or, if -no person is
named as transferee in the instrument of transfer, of the person on whose. behalf the instrument is deposrted for the
purpose of having the {ransfer registered, or )

(b) liable for any claim related to registering the transfer by the shareholder or by any intermediate owner or holder of the
shares, of any interest in the shares, of any share certificate representing such shares, or of any written
acknowledgment of a right to obtain a share certificate for such shares.



5.06 Transfer Fee

There must be paid tc ine. Company, in relation to the regisiration of any transfer, the amount, if any, determined by the
Directors.

ARTICLE VI- TRANSMISS!ON OF SHARES

6.01  Legal Personal Representative Recognized on Death

L LOAED
oy Tk t l {l‘-;‘-.,H‘.

In case of the death of 2 sharshoider, the Lega!-Psirinal Pape: <°rta"ve .or f-ithe; aharehc!der was 2-joint holder the
surviving Jomt holder, will be the onl\' perscn recogrized hy the Crminany as havmg any utle to the shareholders interest in
the shares.” Béfore recognizing a uerson - » a Legal Peiso0a: Reyres entative; ' the Diréctors rhay reqwre proof of‘appointment
by a court of competent jurisdiction, a g.aru of IetLers orobate leiters of admlnlstreucn or anh other evnden(,e or documents
as the Directors tonSIderappronrate L e ekl g i

R ;»v

6.02 nghts of Legal Personal Repre=entat|ve

The Legal Personal Representative has the samie rights, .:vi:2ces and obligations that atiach to the shares. held by the
shareholder, including the right to fransfer ie shares in acrordance with these Articles, provided the oocemems requlred by
the Business Corporations.. Art and the Dl.ector° iave heen depcste wuh the Comoarv o o

AR' ICLE Vll PURCHASE OF SHARES .

701 Companv Authorlzed to Purchase Shares

o

Subject t'to Aricle 7.02; the special nghts and restrictions attached 1o the shares of any class or senes and the Business
Corporations Act, the Company may, if authorized by the Directors, purchase or otherwise acquire any of its shares a1 the
price and upon the tarms specified in suc’i resolution. : -

I

7.02 . Purchase When Insolvent

The Compahy must not make a paymentor prov |de any othel con3|derat|on to purchase or otherwrse acqmre any of ItS shares
if: there are, reasonabie grounds for behevlng that ,' L u

(a) the Company is insclvent; or e e
(b) making the payment or providing the consideratio~ weuld render the Company insolvent..
703 Saieand Voting of Purchased Shares
If the Company retains a share redeemed, ourchased or othe wise acqu:red by it, the C‘ompany may sell, glﬁ or otherw:se
dispose of the share, but, while such share is held by the Company, it:
(a) s not entitled to vote the share at a meeting of its sharehclders;
*{b) - must not pay a dividend in respect of the share; and
“(c) -must not make any other distribuition in respect of the share.




ARTICLE Vill - BORROWING POWERS e

8.01  Borrowing Powers

v

The Company, if authonzed by the Drrectors may.

(a), borrow money in the’ manner and amount on thé securrty “from the sources and on the terms and oondltrons that
* they consrderappropnate . T IR S .

(b) issue bonds, debentures and other debt oblrgatrons erther outnght or as secunty for any llablhty or oblrgatlon of the
Company or any other person and at such discounts or premiums and on such other-terms as they consider
appropriate

(c) ‘guarantée the re%ayment 6f money by any ther person or the _performance or any oblrgatron of any other person ;
and o TR R e

(d) mortgage, charge, whether by way of specific orﬂoatlng charge, grant g security interest in, or give other security on,
the whole or any part of the présent and future assetd aRd (indertaking of the Company

AR TlCLE Dl A’ ”ERATIONS

e At
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9.01‘ Alteratron ofAuthorrzed Share Structure I af" RST r-l?“

ER R CI I

Sublect to Artlole 9 02 and the Busrness Cor,,orat/ons Act the Compa‘ty may

(@) by ordinary resolution: e . . :
(i)  create one or more classes or series of shares or, |t none of the shares of a class or series of shares is
aliotted or issued, eliminate that class or series of shares:, ;= -1« o - 70 = oo i o ORI

(i) - ‘'increase, reduce, or eliminate the maximum number of shares thaf-the Company is authonzed to issue‘cut of
' “any class or series of shares or establish a maximum: number of shares that the Company is authonzed to

issue out of any ciass or series of shares for which no maxrmum i establlshed s e i
(i) if the Company is authorized to issue shares of & class of shares with par value; ¢ e
A. decrease the par value of those shares; or AR R E . .
B. if none of the shares of that class of shares are aIlotted or |ssued lncrease the par value of those
shares; GoETEOLL - s

(iv)  change all or any of its unissued, or fully paid issued, shares with par value rnto shares without par value or.
any of its unissued shares without par value into shares with par valug;

uei(v)a alter the identifying name of any of its shares; or . 5 o o 0 vl L a»
(vi)  otherwise alter its shares or authorized share structure when requrred or permrtted to do so by the Busrness
Corporations Act,

(b) By resolution of the directors subdivide or consolidate all or any of its unrssued or fully pard rssued shares sublect
; fo any additional shareholder resolution as may be requrred by the stock: eAchange or quotation system on whrch the
Ctene Companys common shares are listed fortradlnq S e e ,

. 1< . . o N . M Y te o N ¢
AR ) R Sier I W I

902 | Specral R|ghts and Restnctlons

Subject to the Business Corporations Act, the Company may by-ordinary resolution: -

(a) create special rights or restrictions for, and attach those special rights or restrictions to, the- shares of any class or
series of shares, whether or not any or all of those shares have been |ssued

(b) vary or delete any special rights or restrictions attached to the shares of any class or series of shares whether or not
any or all of those shares have been issued or



(c) change all or any of the unissued, or fully peid issued, sr.ares with par va'ue into shares without par value or any of
its unissued shares without par value into shares with par value.

9.03  Change of Name

The Company may by a resolution of the Directors authorizg an aiteration of lls Notice of Artlr!es in order to change |ts name
or adopt or change any franslatlon of that iame, subject tu any additional sharehalder resolution as may be requrred by the
stock exchange or quotatlon system on whlch the Compan\ 8 common shares are llated for tradlng '

PRI ) ) Ay e

9.04 OtherAIteratlons Lo

If the Business Corporations Act does not specify the, ivpe of resoiuiinn and these Arinles gy rni 52 crfv annther type of
résolution, the Company may by ordlnary resolution alter thiese Articles.

“ ARTICLE - MZETINGS OF SHAREHOLDERS © '

10.01  Annual General Meetings

Bt

A

Unless an annual general meeting is deferred or waived in acce: 'ance with the Business Corpnraticns Act, the Company
must hold its first annual general meeting within 18 montiis after the da» on which it was incoroorated -or otherwise
recognized, and after that must hold an annual general meetrng at least once in each calendar year ana not more than 15
months after the last annual reference date at such time and place as1nay be deterrnined by the Directors. -t

10. 02 Resolutlon Instead of Annual General Meetrng

If all the shareholders who are entltled to vote al an annual general meeting consent by 2 unanimous resolutlon under the
Business Corporations Act.to all of the business that is required to be transacted at that annual general meeting, the annual
general meeting is desmed to have -been held on the date of the unanimous_resolution. The shareholders must, in any
unan'mous resolution passed under. this Article 10.02, select izs the Comnany's annual reference date a date that would be
appropriate for the holding of the ap‘pljc.a'b‘le annual general meeting. . '

10.03 Callmg of Meetings of Shareholders
The Dlrectors may whenever they thlnkﬂt call a meetlng of shareholders | o | P

1004 Location of Meetings of Shareholders

frer

Subject to the Business Corporations Act, a meeting of shareholders may b2 held in or outside. of British Columbia as
determined by a resclution of the Directors:., ety oy S :

10. 05 Notrce for Meetmgs of Shareholders L 5 ‘
The Company must serd notice of the date tme and’location’of any meetlng of shareholders in the mannér provrded in
these Articles, or in such other manner, if any, as may be prescribed by applicable securities laws,  to each ‘shareholder
entitled to attend the meeting, to each Director, and to the auditor of the Company, unless these Artlcles otherwrse provrde at

least the following number of days before the meeting:
(a) if and for so long as the Company is a public company, 21-days; e Lt el
. (b) - otherwise, 10days, . .. = . e e

but not more than two months before the meéft.lf’g-w l‘ h




10.06 Record Date for Notice P TR O

The Directors may set a date as the record date for the purpose of determining shareholders erttitléd"tb_‘notice of any meeting
of shareholders. The record date must not precede the date on which the meeting is to be held by mbre than two months or,
in.the case of a general meeting requisitioned by:shareholders under the-Business Corporatrons Act, by more ‘than four
months. The record date must not precede the date on which the meeting is held by fewer than: - -

*(a) . ifand for so Iong as the Company lsapublrc company;Zl days;m st Lo
SR RCIn I r R TRREEI AR

(b) otherwise” 10 days, " " R

If no record date is set, the record date is 5 p.m. on the day immediately preceding the first date on whioh the notice is sent or,
ifno,notice is sent, the beginning of the megfing., ... . e

PARN l.:]tf'itijf.’, 2B CUVIEGIRE S il Y

10.07 Record Date for Voting S U PR U

The Directors may set a date as the record date for the purpose of determining shareholders entitied to vote at’any meeting of
shareholders The record date  must | not precede the date on, WhICh the meeting is to be held by more than two months or, in
the case. of a general meetlng reqursmoned by shareholders ’u‘nder‘_fhe Busingss, Corpora fons Adt, by more than four months. v
If n6 record date is sét, the record daté'i is’ 5 p m. on the day imme lately precedlng the frrst“date on whrch the notrce |s sent or,
if no notice is sent, the beginning of the meetrng o

Sy A

10.08 Failure to Give Notice and Waiver of Notice

The accidental omrssron to send notrce of any meetlng to or the non recerpt of any notrce by, ar;y of the persons entltled to
notice does not rnvalrdate any proceedrngs at that mesting.. Any person entrtled to notrce of a meeung of shareholders may, |n
writing or othenmse waive or reduce the perrod of notlce of suoh meetrng V ‘;)_ B )

10.09 Notice of Special Business at Meetings of Shareholders

If a meetrng of shareholders rsto o,onsrder specral busrness wrthrn the meanmg ofArtrcle 1‘l 01 the notroe of meetlng must

o (a) state the general nature of the special busrness and NV

(b) if the special business includes considering, approving, ratrfyn\'éi? adoptiné‘,‘Or‘authorlzing any document, or the
signing of or giving of effect to any document, have attached to it a copy of the document or state that a copy of the‘
document will be available for inspection by shareholders:

(i)  at the Company's records:office, or at such other reas_onably accessible location in British Columbia as, is.
specified i in the notrce and

: t e
.'udl I i

(i) during statutory busrness hours on any one or more specrﬂed days before the day set for the holdrng of the
“'meeting.

ARTICLE XI - PROCEEDINGS AT MEETINGS OF SHAREHOLDERS

1101_SpecraIBusrness fo oot I R L PR A e

-
. . .
i o, ~ NIEEATRRR R ICTI

At a meetrng of shareholders the foIIowmg business is specral buslness

(a) atameeting of shareholders that is not an annual general meeting, all business is special business except busrness
relating to the conduct of or voting at the meeting;

(b) atan annual general meeting, all business is special business except for the following:: .« o ..« oo T
(i)  business relating fo the conduct of or voting at the meeting; T T S T
(i) consideration of any fi nanCLaJ statements of the Company presented to the meetrng, TR
(i) consideration of any reports of the Drrectors or auditor; L



) the election or appointment of Directors;
Cv)  the apporntment of an audltor
)

)

the serhngofthe remuneration of.an audrtor T I

* businessarising out of a report of rne Dncctors not requnnng the passrng of a specral resolutron or an
excepticnal resoidtion;, - 7 ! . ey T e

{(vii)  any other business which, under these ‘Ariicles or the Business..Corporations ‘Act,y may be transacted:at a
meeting of shareholders without prior notice of the business being given to the shareholders, . ..

‘\.

11.02  Special Majority S U e e bl i e e o
L [ ) . B A B N TR A A A T A I I R = L (A

The majority of votes required for the Company to pass a special resolution at'a“'nﬁg‘eitivn:g; of s:harréhoioé’rs’?is"‘"‘tyyo‘-"t’hi:‘r‘os; of the
votes cast on the resolution. .

11.03 Quorum

Subject to the soecral nghts and resfrictio
fransaction of busrness ata’ meeung of snareholders is on
the aggregate hold at least ore of the rssued sharés entitied o be voted at the meetrng

11.04  Other Persons May Attend

The Directors, the president (if any), the secretary (if any) the assistant.secretary (if any), any lawyer for the Company, the
audltor of the Company ana any orher persons invited by the Diréctors’ are entrtied to attend any meehng of shareholders, but
if any of thosa persons doss atf end a meeting ‘of shareholders that person is not to’be counted in.the quorum and is not
entitled to vote at the meeting uniess that person is a shareholdef or proxy holdér entitled to vote at the meeting.

11.05 Requirement of Quorum
No business, ainer than the eiection of a chair of the meeting and the adjourriment of the rueeling, rnay be transacted at any

meeting of shareholders uniess a quorum of shareholders entitled to vote is present at the czmmencement of the meeting, but
such quorum need not be present throughout the meeting.

11 06 ""Lack of Quorum

If within ore-half hour from the time s&t for the hoiding of a meeting of sharehclders, a querum is nol- p'"esent: ‘,
(a) inthe case of a gencral meetlng requisi |oned by shareho!ders the meetlng is dissolved, and '

(b) “in the case of any other 'neehng of shareholders the meetmg stends’ adjovrned to the same day rn ‘he riext week at
the same time and place.

11.07  Lack of Quorum at Succeecing Meeting

If, at the meeting to which the meeting referred to in Article 11.0%(b) was adjourned, a auorum is not present within one-half
hour from the time set for the holding of the meeting, the person or persons present and berng or rep'esentrng by proxy, one
or more shareholders entitled to attend and vote at the meetirg constifute a quorum. . ; E

P T , o

11.08 " Chair e T

Tha following individual is entitied to preside as chair at a meeting of shareholuers:
(@) the chair of the Board, if any; or s ST T
(b) if the chair of the Board is absent or unwilling to act as chair of he mecting. ™

. oy PN
Mook b L

() the president, if any; or o




(i) Avice-president, if any. R T T I [T ST T Coarar -

11.09  Selection of Alternate Chair R LT e B AT SRR
- R : a0 e :

If, at any meeting of shareholders, there is no charr of the Board presrdent or vice-president present within 15 mrnutes after
the time set for holding the meeting, or if the chair of the Board, the president, and the vice-president are unwilling to act as
chair of the meeting, or if the chair of the Board, the president, and the vice-president have advised the secretary, if any, or
any Director present at the meeting, that they willnot be present at the meeting, the Directors present must choose one of.
their number to be chair of the meeting or if all of the Directors present decline to take the chair or fail to so choose the
Directors present may choose any person present at the meeting to chair the meeting, or.if no.Director is present, the
shareholders entitied to vote at the meetrng who are present in person or by proxy may choose any person present at the
meeting to chair the.meeting. 1= 1ienn &% o, w0 i VR SRS 3:;»,,1 TR RN RV

i RIS SR T,
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11.10  Adjournments

The chair of a mesting of shareholders may, and if so directed by the meeting by ordinary resolutiyon“m‘ust, adjourn the
meeting from time 1o time and.from:place o place, but.nzbusiness may be transacted-at: any adjourned meeting other than
the business left unfinished at the meeting from which the adjournment took place.

11.11  Notice of Adjourned Meetmg

RS W, e

RPN A PR A W : Y '
It is not necessary to grve any notrce of an adJourned meetrng or of the business to be transacted atan adrourned meetrng of
shareholders except that, when a meeting is adjourned for 30 days ‘or more, notice of the adjourned meeting must be given as
in the case of the orrgrnal meetrng
SO en ke Tl I S e S

11.12 Decrsrons by ShowofHands or PoII TR SRR IR P DA 1 S AT S A R

Subject to the Business Corporations Act, every motion put to a vote at a meeting of shareholders will be decided on a show

of hands unless a poll, before or on the declaration of the result of the vote by show of hands is directed by the charr or

demanded by at teast one shareholder entrtled to vote who'is present.inperson or by proxy B e
e . i T T O S A 4

1113 Declaratron ofResuIt o T - T RS TR L SO I Aty ,' SRR

v

The chair of a meeting of shareholders must declare to the meeting the decision on every questiontn accordance with the
result of the show of hands or the poll, as the case may be, and that decision must be entered in the minutes of the meeting.
A declaration of the chair that a resolution 1§ carried by thé hecessary majortty or is defeated is, unless a poll is directed by the
chair or demanded under Article 11.12, conclusive evidence without proof of the number or proportron of the votes recorded in
favour of or against the resolution.

1114~ Motion Need Not bé Seconddd " S
No motion proposed at a meeting of sharehalders need be seconded-uniess the chair of the meeting rules otherwise, and the
chair of any meeting of shareholders, provided he or she is entitled to vote, is entitled to propose or second a motion:

Pl

11 15 Caétlngs Vote RIS (.“ ‘ t o L .'A‘JJ.T i ‘ Pl - |M‘ . foa .

P et ey . TS T T R PIES ‘ . . o e P EP O - T I
In case of an equalrty of votes, the chair of a meetrng of shareholders does nqt, either on a show of hands or on a polt have a
second or casting vote in addition to the vote or votes to which the chairmay be ntitied as a shareholder.”

1. 1s  Manrier of Taking Poll* ' * = -~ T R L RV R
I T I IR R e, U “.'rrt‘l . i IS 2 SO L e fot N
Subject to Aticle 1147, if a poll is duty derhanded at a mieeting of shareholders: '~ o

(@) the poll must be taken:
(i)  atthe meeting, or within seven days after the date of the meeting, as the chair of the meeting directs; and



(i) inthe manner, at the time, and at the place that the chair of the meeting directs; - -~ =~
(b) the result of the poll is deemed to be the decision of the meeting at which the poll is demanded; and . - .

‘ (c). the demand for the poII may be WIthdrawn by lhe person who demanded lt

1. 17 Demandfor Poll on Adjournment

. - ‘,m beo o R : R e S " .
Q%2 A LT U AP TR S A ; Bl o R I B

A poll demanded at a meetlng cf shareholders ona questron of adJournmenl l‘ont be tal'en mmedl tely afthe meeting:" -

11 18 ..halrMLst Resolve D'spute

WD L g0y v sos AT T ST TV b

In lhe case of any dlspute as to the admlssmn or rejection of a vote given on a poll the chalr of lh: meettng muet determlne
the dispute, and his or her determination made in gooc faith is final and conclusive.

1. 19 Castmg of Votes

. - ,l_a..ﬂ,,_,‘,;:.e,_-l\;_“
(i “ o \‘:) ’1 i Wiy Gono il N A

On 2 polI a sharenolder entltle'l o rove thar one Jole *u,ed noteast all the 'oles i i the '~ame fay

TG D
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11.20 Demand for Poll
No ooll mav be demanded in respect of the vo te by whu,h a chalr cf a meetlnq of hareholders is elected.
11 21 Demand for Pols l\lct to Prrevenl Contmuance bf \leetmg

The demand for & poll at a meeting of shareholders does nct, unless the chair of the m’eeting 50 rules, prevent the
continuation of a meeting for the transaction of any business other than the question sn waich a pc!l has been.demanded. ..

1. 22 Retentlon of Ballots and Proxms A

The Company must for at least three rnonthc af‘e a meetlng o‘ sl'areholflers keep zach ba'lot castona po N and each nroxy
voted at the meeting, and, during that period, make them available for inspection during normal business hours by any
shareholder or proxy hoider entitled to vote at the meeting. At the end of such three month period, the Company may destrov
such bailots and prOX|es

S B .
' <

| | - Anri‘éi.efxn* VOTES OF SHAREHOLDERS
l2 01':' Number of Votes by Shareholder or by Sharee o

Subject to any special rights or restrictions attached to any shares and to the reslnchons imposed on ;omt shareholders under
Article 12.03:

- (a) - on a vote by show of hands, every person present who is a shareholder-or.proxy holder and entitled to vote on the
matter has ore vete; and - 0 e T S L s L e e T

(b) on a poll, every shareholder entitled to vote on the matter has one vote in respect of each share entitled 1o be voted
on the matter and held by that shareholder and may exercise that vote either in person or by proxy.

1202 Votés bf?Pereons i}n._l"?epresent_ati\l_e‘.‘Ca'pa;ci‘lyi : o ; ' e -

A person who is not a shareholder may vote at a meeting of shareholders, whether on a show of hands or on a poll, and may
appoint a proxy holder to act at the mesting, if, before doing so, the person satisfies the chair of the mesting, or the Directors,
that the person is a Legal Personal Representative or a trustee in bankruptcy for. shareholder who is entitied to vote at the
meeting. S o ' '




12.03 Votes by Joint Holders oY

lftherea.ejorntshareholders registered in respect of any share: ;. - G mne e

E -('a) ~ any one of the joint sharehiolders may vote at any meetrng, erther personally or by proxy, h reEpect of the share as |f
" that joint shareholder were solely éntitlied'to it; or ' = '

(b) if more than one of the joint shareholders is present at any meeting, personally or by proxy, and more than one of
them votes in respect of that share, then only the vete of the joint shareholder present whose, name stands first on
the central secuntres register in respect of the share will be counted

wolrcreast mogtradrrig oL e Lo L e e T

12.04 Legal Personal Representatlves as Jomt Shareholders

Two or more Legal Personal Representatives of a shareholder in whose sole name any share is regrstered are for the

purposes of Article 12.03, deemed to be joint shareholders. BNt R I A S A
12 05 Représ‘éntatrvé ofé’éorpdrateSharéhblder’4" 0 T G D 0 TGS S L e
AT NI TN Ddi Ll 51 ear I't(‘. ]"'JL]t Jr&li Tee ot I ”'.//.st_' [N TS I T
Ifa corporatron that is' not a subsrdtary‘ ofthe Company, i ashareholder that corporatron may appornt a person to act as its
representatve at any meeting’of sharehblders of the-Company>ands~ sllEGe dlg o0 v

(3) forthat purposé, the instrument appointing s réprésentafive rtist © - S5 ri RO
SRIRY

()  be received at the registered office of the Company or at any other place specrfred in the notrce callrng the

: meetrng for the receipt of proxies at least the number.of business days specified in the notice for the receipt of

proxies, or if no number of days is specified, two business days before the day set for the hotdrng of the
meeting; or

(i) be provided, at the meeting, to the chair of the meeting or to a person designated by.the chair of the reeting;

(o) if arepresentatlve is appoipted under this Article 12. 05 e e nne 3

(iy -the representaﬂve is. entrtled to exercise: in respect of and at that-meeting the same nghts on behalf of the
corporation that the representative represents as-that corporation could exercise if it-were a sharehplder,who
. isan mdrwdual mcludrng, without limitation, the right to appornt a proxy ho]der and

('i'i)  the representatrve if present at the meetrng, s to be counted tor the purpose of formrng a quorum and is
deemed to be a sharehelder present in person at the meetrng

oy )i

Evidence of the appointment of any such representative may be sent to the Company by wrrtten mstrument fax or any other
method of transmitting legibly recorded messages.

12.06 * Proxy Provisions Do Not Apply to All Companies ~¢ =it <

If and for so long as the Company is: ‘ .
A3 3L
(a) apublic company, or g ,_,;:r, ‘
(b) a pre- exrstrng reporttng company
‘,,(i) whrch has the Statutory Reportrng Company Provrsrons as part of its Artrcles or ‘

(i) towhich the Statutory Reporting Company Provrsrons WP e

Articles 12.07 to 12.15 apply only.insofar as they are not inconsistent with any securities legislation in any province or territory
of Canada or in the federal Junsdrctron of the United States or in any states of the United States that is applicable to the
Company and insofar as they are notiinconsistent with-the regulations and rules made and promulgated under that legislation
and all administrative policy statements, blanket orders and rulings, notices-and other administrative directions issued by
securities commissions or similar authorities appointed under that legislation.




12.07 Appointment of Proxy Holders

Every shareholder of the Company, including a corporation that is a shareholder but not'a sutisidiary of the Company; entitled
to vote at a meeting cf shareholders of the Company may,-by proxy, -appoint. one or. more.(but not.more than five) proxy
holders, who need not be shareholders, to attend and act at the meeting in the manner to the extent and with the powers
conferred by the proxy |
12 08 Atternate Proxy Hotders e e B, R ot A
A shareholder may appoint one or more alternate proxy holders to act inthe ptace ‘o n absent oroxy hotder
12, 09 Deposﬂ of Proxy ‘ S ) _

AL e S Bt B G A K LN S SO R SO S A  y

A proxy fora meetrng of shareholders mLst T A A TN I T o S P

{(a) be received at the registerad cfiice of the Company cr at eny other olace specified i i, the notice calling the meeting
for the receipt of proxies at least the number ¢f business days specmed in the notice, which must not be more than

+ 48 hours, not inciudirg Saturdays or.holidays,:hefore ihe meeting.or adjourned. meeting at which the proxy is to he

~ used, or if no number of days is spec; ‘ied, two | ous nesc daw before the day set for the holding of the meetrnq or .

(b) unless the notice provides otherwise, be provided,, at tne meetrng, to the chair of the meetlnc or.to 2 person

=desrgna ted by the hae. of the meetng . PR
A proxy ma/ oe sent to the Company by wnten rnstru‘nent, .ax of any otner method of transmitting iegibly recorded
messages. : C . <

1240 Validity of ProxyVote- - -~ . a0

A vote given in accordance with the tzrms of a proxy is valid notwitnsranding the death or incapacity of the shareholder giving
the proxy and despite the revecation of the proxy.or tihe revocation of the aLthorrty under 'vnlch the proxy is given, unless
notice in writing of that death, -ncaparrty or revocation rs rece! ved C e Tl 3

(a) at the registered office of the Lompany at any trme up {0 and rnciudlng the Iast ousrness day before the day set for
“the holding of the meeting at which the proxy is to be used or : 2

L

(b) by the chair of the meeting, before tie vote is taken.

1241  Form of Proxy

A proxy, whether for a specified meeting or otherwise, must be either in the fo’towrng form or in any other fcrm approved by
the Directors or the chair of the meeting:

[hame ¢ company]
(t‘re “Company”)

The undersigned, being a shareho|der of the Company, hereby appoints [name] 01 farhng that person [name] as
proxy holder for the undersigned to attend, act, and vote for and on behalf of the ‘undersigned at the meetlng of
shareholders of the Company to be held on (month, day, year] and at any adjournment of that maeting.

wOT h|s proxy [ls/r.. not] sohcrted by or on behalf orthe management of the Company

'\lumberof shares in respect of w‘nch th|s oroxy is gwen (if no nu'nber is spec.fred then thrs proxy is gn,en in recpect
! 1of all shares registered in the name of the. snarehcldert R S

vt




ER R C . . . iSigned [month, day, year] T N I

E , S

[Signature of shareholder]

K T .
i B P

" . iz3[Name of shareholder—printed] = .
1212 Revocztion of Proxy

Subject to Article 12. 13 every proxy may | be revoked by an mstrument in wnttng that is:

) : ("); recerved at the regrstered off“ c’e of the Cornpany at any trme up to’and mctudrng the Iast busrness day before the day'
set t‘or the holdmg of the rheetrng at whrph ti‘te proxy rs to be uSed br ) _

o DL G L
(b) provrded "at the meetrng, to the chal' of ‘hemeet.ng FRATEE r'e €L s"e RGN

1213  Revocation of Proxy Must Be Signed R

An instrument referred to in Article 12.12, must besicn2d COORCADIR Y0l v e s s e

(a) if the' shareholder for whom the proxy hdider is apporrﬁed is -ar indlvidual, the tnstrument must be srgned by the‘
* -+ ‘sharetolder or his'or her Legal Personal Representative or tristee in bankruptey;,” “ Y

(b) if the shareholder for whom the proxy holder is appointed is a corporation, the instrument must be signed by the
corporation or by a representative appointed for the corporation under Articte 12.05. = i -v - 1 s

1214  Production of Evsdence ofAuthontytoVote B T N P a.’ B P S V| IS

The chair of any meeting of shareholders may, but need not mqurre rnto the authonty of any perso't to vote at the meetrngt
and may, but need not, demand from that person production of evidence as to the existence of the authority to vote.

ARTICLEXI- DIRECTORS
1301 Flrst Drrectors Number of Directors R e s ey C R
R A I A B L ER

The first Directors are the persons designated' as Directorsof the Company in the Noticé of Afticles ‘that applies to ‘the
Company when it is recognized under the Business Corporations Act. The number of Directors, excluding additional Directors’

appointed under Article 14.08, is set at: . . - ,
{(a) ifthe Company is a public company, the greater of three and the most recentty set of I
U the fumber of Directors set by the Directors; and R s LRI T
), e nuifiber of Dtrectors set dnderAmcleM o4 Y , ') AT
(b)‘ if the Company isnota pubtrc company, the most recentty set of LN
(i)  the number of Directors set by the Directors; and
(i) the number of Difectors set under Article 14.04.-
13.02 Change in Number of Directors ’ : DLt ot

If the number of Directors is ‘set under Articles 13.01(a)(i) or 13.01(b)(i): = 1

(a) the shareho!ders may elect o appornt the Dtrectors needed to fill any vaCancres in the Board of: Dtrectors up to-that
Snumbers T L AT T UL S R P STV PO SRR O [ EE ST B L S )

UEEAEST P Y



(b) if the shareholders do not elect or appoint the Directors needed to fill any vacancies in the Board of Directors up to
that number contemporaneously with the setting of that number, then the Directors may appoint Directors to fill those
. vacancies. ..

13.03 Directors’ Acts Valid Despite Vacancy

An act or proceeding of the Directors is not inva'id nderely sesause fewer than the number of Diractors set or otherwise
required under these Articles is in office.

13.04 Qualifications of Directors

A Director is not.required to.hold a Qhare in the Pap|tat o’ the Comoany &s qua'lf ¢iion fnr hlS or her 77ice but must be
qualified as required by the Businsss Co,porat/onc Act. to e, ome “act, o continue ta. act as a Drrector and any persor not
being a member of the Company whc hzcomes a Diragtor shall'be deemed to have’ agreed fo' be bovnd bv the prowsmns of
the Articles to the same extent as if ne or sfi< vere & sharshoider of the Sompany. =+ - 7 L 00 T g

13.05 Remuneration of Directcrs

The Directors are entitled to the remuneratior, if any, i <l o . eciors as the Directors may from time to time determire.
If the Directors so decide, the remureration, if any, of the ")lrectnrs will he determined by the shareholders.. That remuneration
may be in addition to any salar or ather remuneration naid to any offlcer nr emoloyee of the Company as suen, who is also a
Dtrector

i

13.06 Reimbursemento:’ Expenses of Directors - : R

In additicr ‘o the requirements of the Business Cornorations Adi and Article 21 with respect to indemnification of Directors and
officers ana payment of experises, the Company rnay relmburse each Dlrector for the reasonabte expenses that he or she
may incur |n and about the busmess of the Company ‘ : Cohe i _ :

13.07 Speclal Remuneratlon for Dlrecto's

If any Director performs any professional or athar services for the Company that in the opinion of the Directors are outside the
ordinary duties of a Director, or if any Director is otherwise specially occunied in or about the C‘omoany s,business, he or she
may be paid remuneration fixed by the Diractors, or, ai the option of that Director, fixed by ordinary resolution, and such
remuneration may be either in addition to, .or ln Ssubtitution for, any other remuneration that he or she may be entitled to
receive. 1. . . : : c e oo -

vt R I
I (N i

13.08  Gratuity, Pension or AIIowance on Retlrement of Dlrector e o
M“-" ' AP o i v ""1 ; .’ N : .

Unless otherwise determined by ordinary resolutton the Dlrectors on, behalf of the Company may pay a gratuty or penswn or

allowance on retirement to any Director who has held any salaned office or plare of proflt with the Company or to his or her

spouse or dependants and may make contributions tc any fund and pay premlur1< for the Durchase or prowsmn of any such

gratuity, pensior, or allowance. 5o e Foov L .

WL T4y

ARTICLE XIV - ELECTION AND REMOVAL OF DIRECTORS -
14.01 Eiection at Annual General Meeting

At every annual general meeting and in every unaaimous resolution contem;lated by Article 10.02:. - .

- {a} the shareholders entitlied tc vote at the-annual general mesting fci the slection of Directors must elect, or in the
unanimous resolution appoint, a Board of Divecters consisting of the number of Directors for the time being set under
these Articles; and




(b) all the Directors cease to hold office immediately before the election or appointment of Directors under paragraph (a),
but are ellglble for re- electlon or re- apponntment
M e SRR fVoh

14. 02 Consent to be a Dlrector

Vi

No electlon appomtment or deS|gnatlon of an lndlwdual as a Director is valid unless : e e e

{a) 'that |nd|V|dual consents tobea Dlrector in the manner provnded fori in the Busmess Corporatlons Act

(b) "that |nd|V|dual |s elected or appomted at a meetlng at:whlch the lndlwdual is present and the lndlwdual does not
refuse, at the meeting, to be a Director; or

IR )

(c) the designation is otherwise valid under the Business Corporations Act Bl

14.03  Failure to Eiect or Appoint Directors

et e g e P . .
Ry T L e B TS PP PN

(a) the Company fails to hold an annual general meetlng and all the shareholders who are entltled to vote at an annual
- "«general ‘meeting fail to pass the inanimous resolttion cohtemplated by: Ariicle 0. 02; onor before the date by WhICh
the annual general meeting is required to be held underthe Business Corporations Act; or, Y

(b) the shareholders fail, at the annual general meeting cr in the unanimous reeolutlon contemplated by Artlcle 10. 02 to
elect or appoint any Directors; DA

then each Dlrector then in off ice contlnues to hold otflce untll the earnerlof "

§ (c) the date on which his or Her successor is elected or appomted and . : ° fﬂk..—"j‘; ) :
(d) the date on which he or she otherwise ceases to hold office under the Busmess Corpcratlons Act or these’ Artlcles

L

14.04  Places of Retiring Directors Not Filled ST R e e

If -at any meeting of shareholders at which there shotild be an election of Directors, the places ‘of any of the rétiring Directors
are not filled by that election, those retiring Directors who are not re-elected and who are asked by the newly elected Directors
to continue in office will, if willing to do so, continue in office to complete the number of Directors for the time belng ‘set
pursuant to these Articles until further new Directors are elected at a meeting of shareholders convened for that purpose. If
any such election or continuance of Directors does not result in the election or cantinuance of the number of Directors for the
time being set pursuant to these Articles, and if the Directors do not appoint Directors to fill those vacancies pursuant to Article
13.02(2)(b), the number of Directors of the Company is deemed to be set at the number of Directors actually elected or
continued in office.

~ . L IO TR L S S
: Prey T st U .

1405 Dlrectors May FlllCasual Vacancles 5 l;;:}z e e T

SRRV A n L 1 . R R [N - [ ea

Any casual yacancy'occurnng in the Board of Dlrectors mav be t" lled by the Dlrectors -

HRE) pos e + . Lo :
i o i . : PN ; (END

t_4.06 Remammg Dlrectors Power to Act
The Directors may act notwithstanding any vacancy in the Board of Directors, bht if the Company (has téWel DireCto'ré in ottice
than the number set pursuant to these Articles as the quorum of Directors, the Directors may only act for the purpose of
appointing Directors up to that number or of summoning a meeting of shareholders for the purpose of filling any vacancies on
the Board of Dlrectors orr subject to the Business_Corporations Act, for any other purpose. SN

R

.
[ P IR S T S EE L LY

1407~ Shareholders May Fill Vacancies B illil;_: -

If the Company has no Directors or fewer Directors in office than the number set pursuant to these Articles as the quorum of
Directors as a result of the removal, by the shareholders, of a Director or Directors, the shareholders may elect or appoint
Directors to fill any vacancies on the Board of Directors.



1408  Additional Directors = - R oz

W : e oint L
Notwithstanding Articles 13.01 and 13.02, between annual general meetings or unanimous resolutions contemplated by Article
10.02, the Directors may appoint one or more additional Directors, but the number of additiénal Directors appointed under this
Article 14.08 must not at any time exceed one-third of the number of the odrrent Dlrectors who were elected or appomted as

Directors other than under this Article 14.08. - i tent e ER

14.01(a ¥ butis eligible for Te-élettion or re- apponr*menl RRSEIER

14.09 Ceasing to be a Director

A Director ceases to be a Director when:

(@) the term of office of the Director expiras;
(b) the D|rect0l dies; o } ) ,
: -‘;:(c)" 'the Dlr tor reelgne as"a lsllreotior l,;y notl“e m wntlnqlprovldedjt‘id ‘t)he[éompan\ 'lr to a lawyerfor the Company or
(d) the Director is removed from-office-Fursuant fo Article’s 14,10 68 14,1152 2= v o ERER TR A

gy g . L . . P
R ot T [ L

14‘.'10‘ Removal of D|rector by Shareholders

The Company may remove any Director before the expiration of his,or. her term of office by special resolution.  In that event,
the shareholders may elect, or appoint by ordinary resolution, a Director to fill the resultlng vacancy. If the shareholders do
not efect or appoint a Cirector to fill the resulting vacancy contemporareously with the reroval, then'the Directors may appoint
a Diractor to fill that vacancy. » o t A : e e e

1411 Removal of Director by Rirectors

The Cirecters may remove any Dirsctor before the expiration of his or her term of oifice if the Director is convicted of.an
mdlctab'e offence, or if the Director ceases to be qualified to act as a Director of a company and does notpromptly resign. and
the Directors may appomt a Director to fill the re'su| ing vacancy.~y. . o :

s

""ARTIC..E XV ALTERNATE DIRECTORS

15.01"" Appomtment of Alternate Dlrector 5

Any Director (an “appointor’) may by notice in writing received by the Company appoint any person (an “appcintee”) who is
qualified to act as a Director to be his or her alternate to act in his or her place at meetings of the Directors or committees of
the Directors at which the appointor is not present unless (in the case of an appointee who is not a Director) the Directors
have reasonably disapproved the appointment of such person & an alternate Director and hdve given notice to that effect to
his or her appointor within a reasonable time after the notice of appointment is received by the Company, Every alternate
Director shall have a direct and personal duty to the Company arising from his or her-alterrate directorship, indeperdent of the
duties of thve, D‘J"rector vyho appo_lnted himorher, . . L

15. 02 Notlce ofMeetlngs ‘ R ’ .'

Every alternate Dlrector so appointed is entitled to notice of meet.ngs of the’ Directors a'td of committees of the Dlrectors of
which his or her appointor is a member and to attend and vote as a Director at any such meetings a* whlch his or her
appointor is not present.




15.03  Alternate for More Than One Director Attending Meetings b i

A person may be appointed as an alternate Director by more than ane Director, and an alternate Diractor: e

% "(a) will be counted in determining the qtiorum for a meetmg of Directors once for each of hrs or'her abporntors and in the
case of an appointee who is also a Director, once more in that capacity; {

(b) has a separate vote at a meeting of Directors for each of hrs or her appomtors and, in the case of an appointee who
is also a Director, an additional vote in that- capacrty, e - Ss

(c) will be counted in determining the quorum for a meeting of a committee of Directors once for each of his or her
appointors who is a member of that committee and, in the case of an apporntee who is also & member of {hat
.-, committee as:a Director,.qnce more in that capacity: s e zasiwoon’ cee Lid it o .

JR VI

'(d) - has-aseparate vote et“a meeting-of @' commrttee of Drrectors for each of his-or:her. ‘appointors-who-is a member of
that committee and; in 'thé ¢ase'of an appointee-wHo is 21563 membér 6f that: committee as a Director, an-additional
vote in that capacity.

15 04 Consent Resolutlons ‘

T R A IV SR e A TR TN A IR S TR TN RV WIS T SR B B TR R T A B
Every alternate Drrector if authorized by the notrce apporntlng7h|n1« or- her rnay S|gn rrt place of hrs or her apporntor any
reso‘i tlons to be consented toin wntrng ! ’ :

15.05 AIternate Drrector Not an Agent {

e L St DT f‘- s [
Every alternate Director is deemed not to be the agent of hrs or her appointor and shall be- deemed not to have any conﬂlct
arising out of any interest, property, or office held by the appointor.- An alternate Director shall be deemed to be a Director-for
all purposes of these Articles, with full power to act as a Director, subject to any limitations in the instrument appointing him or
her, and an alternate Director shall be entitied to all of the indemnities and similar protections afforded directors by the
Business Corporations Act and under these Articles. A Director shall have no liability arising outof any act or-omission by his
or her alternate Director to which the appointor was not a party, nor shall an alternate Director have any liability for any such
act or omission by the appointor. Without fimiting the foregoing, noduty to account to the'Company shall be impdsed upon an
alternate Director merely because he or she voted in respect of a contract or transaction in which the appointor was interested
or which the appointor failed to disclose, nor shall any such duty be imposed upen an appointor merely because he or she
voted in respect of a contract or transaction in which his or her alternate Director was interested or which such alternate
Director failed to disclose. I S . ,

P e

[

15.06 Revocatron oprpomtmentofAtternateDurector o ;,,\;., R e i e .

An apporntor may at any trme by notrce in wntrng rece'ved by the f‘ompany revoke the apporntment of an alternate Drrector
appointed by him or her. e e .

15.07  Ceasing to be an Alternate Director REETO

The apporntment of.an alternate Drrector ceases when:

[PV AT AT VR S it

) (a) -;h.s or her apporntor ceases 1o bea Drrector and rs not promptly re- elected or re- appornted

[ ST VE T N

(b) the alternate Director dies;

(c) the alternate Director resigns as an alternate Director by notice in writing provided to the Company or to a lawyer for
the Company,

TR - A EERR R o

B !
, the alternate Dtrector ceases to be quallfted to act as a Drrector or

—
> O
& a

his or her appointor revokes the appointment of the'alternate Drrector.~ DR



15.08  Remuneration and Expenses of Alternate Diiector - 27+

The Company may reimibliise an aiternate Director for the réasofiable expenses that would be properly réimbursed if he or
she were a Directer, and-the alternate Director is entitled to:recsjve. from the . Company. such proportlon if any of the
remuneration otherwise payable to the appointor as the anoo'ntor ‘may-from time to time direct. ., T

AR RGP

ARTICLE XVl- POWERS ANb_ DUT:IES OF DlRECTORS

16 01 Powers nf Management

The Directors must, subject to the Busmess Corpo'atlono Act and these A'uc.es Tharage or superwse the management of the
business and affairs of the Company and:have the autherity fo exercise all such-powars-of-the Company as.are.not, by the
Business Corporations Actor by these|AmcIes reculred inbe exe"‘lseq by the hareho'ders of the Company S

16.02  Appointment of Attorney of Company -

The Directors may from time to time, by power of attorney or other instrument, under Seal if so required by |aw, appoint any
person to. be ihe attomey of the Gompany.for such, purposes,-and with_suck-powers, authorities,” and: discretions not
exceeding those vested in or exercisable by the Directors under these Aricles and excepting the power to ﬁll vacancies ir. the
Board of Directors, to remove a Director, fo change the membership of, or fill vacancies in, any committee of the Dlrectors to
appoint or remove officers appointed by the Directors, and to declare dividends) and for such period;.and-with such
remuneration and subject to such conditions as the Directors may think fit. Any such power of attorney may contain such
provisions for the protection or convenience of parsons dealing with such attorney as-the Directors think fit. Any such attorney
may. be. authorized by the Dnrectors to sub- delegate alt or any of the powers, authorities, and discretions for the time being
vesledanhmorher O 0 N R A
16 03 Remuneratlon of A"dltor S e e e b e ‘ Lo e

The D»recto may set fhe remunera*lnr of the auditor of the (‘ompany

ARTICLE XVII DISVLOSURE OF |NTEREST OF DIRELTORS Wi

17.01 Obllgatnon to Account for Proflte

A Director or senior officer who holds a disclosable interest (as that ierm is used in the Business Corporations Act) in a
sontract or transaction into which the Company has enfered or proposes to enter is liable to account to the Company for any
profit that ‘accrues to the Director or senior officer under cor as a result of the contract or transaction anly if and to the extent
provided in the Business Corporations Act. o vee T

17.02 Restrictions on Voting by Reason cf Interest

A Director who holds a disclosaple interest in a contract 2r fransaction into which the Company has entered or proposes to
enter is not entitled to vote on any Directors’ resoluticn to, approve that contract or transaction, unless all the: Directors have a
disclosatle interest in that contract or transaction, in which case aity or all of those Directors may vote on such resolution.

17.03 .- Interested Director Counted in Quorum

A Director who hoids a disclosable interest iri a contract or transaction into whizh the Company nas entered or proposes to
enter and who s present at the meeting of Directors-at which the contract or transaction is' considéred for approval may be
counted in the quorum at the meeting whether or not the Director, votes on.any or.all of the resolutions considered at.the
meeting. '




17.04 Disclosure of Conflict of Interest or.Property : . .+ : . o e,

A Directot or senior officer who holds any office or possesses any property, right, or rnterest that could result, drrectly or
mdrrectly, in the creation of a duty or interest that materially conflicts with that individual's duty O inferest as a Director or
senior officer, must disclose the nature and extent of the oonflirot as(reg‘urred by the Business Corporatro_ns Act.

17. 05 Director Holding Other Office.in the Company

[ERTIRTI B

,,,,,

A Drrector may hold any oﬁrce or place of profrt wrth the Company, other than the omce of audrtor of the Company, in aodrtron
to his or her ofﬂce of Drreotor for the penod and on the terms (as o:remuneratron or otherwrse) that the Drrectors may

RISRAEYS
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determrne
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17.06° No Drsqualrﬁcatlon Aoty w5

s et 4
e ST

No Director or intended Director is disqualified by his or her office from contracting with the Company either with regard to the
holding of any office or place of profit the Director holds with the Company or as vendor, purchaset’ ‘or othetwise, and no
contract or transactlon entered mto by or on behalf of thefContpa\nylrn yy_hl_ohha“ Q}rre:o‘tor is rn any way interested is !lllable to be

voided for that réason. = ' ' e o

S

17.07 Professional Services by Director or Officer

Subject to the Busrness Corporations Act, a Director or officer, or any person in.which a Director or offrcer has an interest, may
actina professronal capacity for the Company except as audltor of the Company, and the Drrector or oftrcer or such person |s
entitled to remuneration for professional servrces as rf that Drrector or offlcer were not a Drrector or off cer Lo '

i

17.08 Director or Officer in Other Corporations
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A Director or officer may be or, become a director, offlcer or employee of, or otherwise be mterested in, any person in which
the Company may be interested s a shareholder or otherwrse and, subject to'the Business Corporatlons ‘Act, the Direttor or
officer is not accountable to the Company for any remuneration or other benef ts recerved by him or her as drrector officer, or
employee of, or from his or her interest in, such other person: Seov e TR T o
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ARTIGLE XVIl, PROCEEDINGS OF DIRECTORS

] LIS

18.01  Meetings of Directors S

The Directors may meet together for the conduct of business, adjourn and otherwise regulate their meetrngs as they think fit,.
and meetrngs of the Diréctors held af regular intervals may be held at the placel at the time, and on the notlce i any, as the
Directors may from time to time determine. ‘

18.02 Voting at Meetings

Questrons ansrng at any meetlng of Drrec,tors are to be. decrded by a malorrty of votes and rn the case of an equallty of votes '
the charr of the meettng does have asecond or castmg vote. . ;H N r ‘

18,03 ChaerfMeetlngs e

LUk R A TR I S R T

The following individual is entitled to preside as chair at a meeting'of Difectors: *
{a) the chair of the Board, if any; RO
(b) inthe absence of the charr of the Board the presrdent if any, rf the presrdent isa Drrector or. .

{c) any other Drrector chosen by the Dlrectors |t Teo Lo

(i) neither the chair of the Board nor the presrdent if a Director, i§ present at the meetlng wrth.'t 15 mrnutes after
the time set for holding the meeting;



(i) neither the chair of the Board nor the president, if a Director; iswilling to chair the ' meeting; or

iRy the charr of the Board and the. president, if. a. Drrector have advrsed the secreta'y, if any, or any other
' Drrec or that they wrll not be present at the meetrnq SO B

18.04 Meetings by Teléphone or Other Communications Medium™ = "%

A Director may participate in a meeting of the Directors or of any committee of thé Difectors in person or by telepfione if all
Directors oarhcrpatrng in the meeting, whether in person or. by telephone, are able to communicate with each other. A Director
may. participate in' a meetlng of the Drrectors or of. any cornmlttee of the. Drreotors bv a Pommuhtcatrons medrum other than
telephone if all Directors part|c1pat|ng in the meeting afe abls to' communicate with each othér ahd if all Directors who wrsh to
participate in the meeting agree to such participation. A Directcr who participates in a meeting in a manner contempla ed by
this Article 18.04 is deemed for all purposes of the Business Corporations Act and these Articies to he present at the meetrnc
and to have agreed to participate in that manner.
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18.05 C‘a‘r'rr,pg of Meetings
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A Director may, and the secretary or an assistant secretary ofthe Company, if any, on the request of a Director must, call a
meeting of the Directors at any time. e

18.06 Notice of Meetings

Other than for meefrngs held at regular |nterva|s '*s determrned by the Drrer‘tors pursuant to Article 18. 01 reasonabte notlce of
each meetirig of the Drrectors spec-fyrng tne place day, and timie of that meetrnq must be given to each of the Drrectors and
the alternate Directors by any méthod sét ot in"Article 24.01 or ‘orally or by telephone.

18.07 When Notice Not Required

Itis not necessary to grve notrce of a meetrng o| the Drrectors to a Drrt,ctor oran alternate Drrertor if:

*(a) - the meeting is to: be h°ld rmmedratel y fo.lowrnu meet ing of shareholders: at which that Drrector was elected or
appointed, or is the meeting of the Directors at which that Director is appointed; : »

(b) the Director or alternate Drrector as the case may be, has warved notice of the meetrng or

(c) the Director or alternate Drrector 25 thé case may be; is not at tnat ime, ir. the Province of British Columbia.
18.08 Meeting Valid Despite Failure to Give Notice

The accroental om.ssron to give notlce of any meetrnq of Orrectors to or the non recerpt of any notrce by, any Drrecto' or
alternate Director, does not invalidate any proceedings at that meetrng

18.09  Waiver of Notice of Meetings .
Any Director or alternate Director may send to the Company a document signed by him or her waiving notlce of any past,
present, or future meeting or meetings of the Directors and mayat anv time withdraw that waiver W|th respect to meetings' held
after that withdrawal. After sending a waiver with respect to all future meetrngs and until'that waiver is withdrawn, no notice of
any mesting of the Directors need be given to that Director and, unless the Director otherwise requires by notice in writing to
the Company, to his or her alternate Director, and all meetings of the Directors so held are deemed not o be rmproperly called
or constituted by reason of notice not having been given, to such Dtrector or alternate Drrector e -

18.10  Quorum ST e

The quorum necessary for the transaction of thie business of the Diractors méy be ‘Set by the Direciors and, if not so set, is
deemed to be set at a majority of the Directors in offrce or, if the number of Directors:is set at cne, is deemied to.be set at one
Director, and that. Drrectormay constitute ameeting. .y coe s g e e




18.11  Validity of Acts Where Appointment Defective el

Subject to the Business Corporations Act; an act of a Directer or ofﬁcer is not invalid merely begayse<of an irregularity in the
election or appointment or a defect in the qualification of that Director or officer.

ST

18.12 Consent Resolutions in Writing .« . w2 coe - P
A resolution of the Directors or of any committee of the Directors may be passed without a meeting:

(a) inallcases, if each of the Dlrectors entltled o vote on the resolutron consents to it in wntrng or .

Thov e T IDw g L

(D) inthecaseofa resoiutron to approve a contract or tra'rsactron in respect of which a Director has disclosed that he or

" 'she hés or may'have'd disclosablé interest, if-eath of‘the ot’her Drrectors ‘who at'e entltled to vote on, the resoluflon

consents to it in writing. <7 B e
CAZ 2 T e T e s S Aanrdn e e wen

A consent in writing under this Article may be by srgned document, fax emart or any other method of ransmrttrng Ieglbly
recorded messages. A consent in writing may be in two or more counterparts which together ‘ate deemed to constitute ‘one
consent in writing. A resolution of the Directors or of any committee of the Directors passed in accordance with this Article
18.12 is effective on the date stated in the consent in writing or-on the latest date stated on any countefpart and s Géemed to
be a proceeding, at a meeting of Directors or of the committeg of the, Dlrectors and to be as valid and effective as if,it had been
passed at a meetrng of the Directors or of the oommlttee of the Drrecto that satrsftes all’ the requrrements oft e Busrness
Corporations Act and all the requirements of these Articles re“latrng to meetrngs of thé ‘Directors of of & cOmmltt “““ of the

Directors. T TR T S AV T IV R W H BRI Tl
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i ARTICLE XIX EXECUTIVE AND OTHER COMMITTEES
W T T Lt "l't.".' e

19.01. . Appointment and Powers of Executlve Commlttee

B B P A LI NPT PIRTO I

The Directors may, by resolution, appoint an executive cofimittee .co'nsistin‘g 5%’ the Dtre'otoror Diréctors that they consider
appropriate, and this’ oommrttee has, dunng the intervals between meetrngs of the Board of. Dlrectors all-of the Dlrectors
powers, except: S ST N L B R S e

(a) the power to fill vacancies in the Board of Directors;
b) the power to remove a Director; " -

(
(c) the power to change the membership of, or fill vacancies in, any committee of the Directors; and:. -
(d)

. (d such other powers, if any, as may be setout in the resoJutron orany. subsequent Dlrectors resolutlon

oo
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19.02 Appointment and Powers of Other Committees

o . S e e
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The Directors may, by resolution:

(a) appoint one or more committees (other than the executive committee) consisting of the Director or Directors that they
consider appropriate;

i SR

» (b) delegate to a commrttee appomted under paragraph (a) a) any of the D|rectors powers, except
(i) the power to fil vacancies in the Board of Directors; ',;, 4,%1”
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(i)  the power toremove a Director; ., . . . ... o T
(i)  the power to change the membership of, or f||| vacanmes in, any commrttee of the Dlrectors and
(iv)  the power to appoint or remove officers appointed by the Directors; and P e

. (). make any.delegation referred to in paragraph( ) subject to the conditions set out in the resolution or any subsequent
Directors! resolution. * i et e S T U BT R PR T
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19.03 Obligations of Committees

Any commiittee appointa¢ under Articles 19.01 or 19.02, m the exerci s3 of the powers delegated to |t mLst ‘
(a) conform to any rules that may from time to tlme be imnosed on it by the Directors; and R
(b) report every act or thing done in exercise of those powers at cuch times as tre Direciors may equire.

19.04 PowersofBoard - - - . . . : Tt e T e

The Dlrectors may, at any tfme Wltﬂ respect to a commt*tee appomted under Articles’ 19 01 or |° 02:

b.“.,.(a) ' revoke o alter the aJthonty gtven to the mmm'tten rr nvernn -2 decmton mde 2  the commtttee exceot as to acts
done before such revocation, alteration, or overniding;

(b) termmate the aopomtmert of or cnange the mer. ber°h p of the cm..m'ttee and
(i'c).ii:. fil vacancneq in the c')mmtttee o ' ' '

1905 Commmee Meetlngs ot at

s

Subject to A‘tlr“le 19, 03( ) anu unless the .)lrectors‘ot‘temse provvte in the resotuuon appomtmg the commlttee or m any
subsequent resolutthrn W|th resnect toa commntee appomted H"tdE" Articles 19. 01 or 19 02

(@) the oommlttee 'nay meet and adjourn as |t thinks pioper;

(b) the committee may 2lect a chair of its meetings but, ii no chair of a meeting is electea, or if at a meeting the chair of
the meeting is not present within 15 minutes after the ime’set Jor hoiding the maeting, the Directars present who are
members of the committee may choose one of their number to chair the meeting;

(¢} amajority of the members of the committee sonstitutes & qtjorum of the conimittee, unless the committee consists of
... -only one director, and in thaf case, that one director constitutes a quorum; and

(d). "questions arising at any magting of the rom’mttee are detarmined by a majortty of votes of the members present and
in case of an equality of votes, the chair of the meeting does have a second or casting vote. :

ARTICLE XX - OFFICERS
20.01 Directors May Appoint Officers .7~

The Directors may, from time to time, appoint Such officers, it ariy, as the Directors deieriaine and the Directors may, at any
time, terminate any such appointment.

20.02 Functions, Duties and Powers of Officers

The Directors may, for each officer:. el SR WL e
(a) determine the functtons and duties of the oﬁlcer R
(b) entrust to and confer on the officer anJ of the pOWers exercnsable by the Dlrectors on such terms and conditions and

with such restrictions as the Directors think fit, and ’ : U
(c) revoke, withdraw, alter, or vary all or any cf the funcuons dutles and powers of the officer.

LT an s L RS RPCT AR R

20.03 Qualifications Coaer e b e e

No offider may be appointed unless that officer is qualified in accordance witt: the Business Corperations Act. One perscn
may hold more than one position as an officer of the Compary. Any persoin appzinted as the chair-of the Board or as a
managing Director must be a Director. Any niher officer need rot be a Directoi.




20.04 Remuneration and Terms of Appointment , T TC T

All appointments of officers are fo be made on the terms and cqnditions and at the remuneration, (whether by way.of salary,
fee, commission, participation in prot" its, or otherwrse) that the Directors thinks fit and are subject to.termination at the pleasure
of the Directors, and an officer may in addition to such remuneration be entitled to receive, after he or she ceases to hold such
office or leaves the employment of the Company, a pension or gratuity. S s :

“*ARTICLE XX INDEMNIFICATION /& 7ot s 1508wt

F R I R

21.01  Indemnification

The dlrectors must cause the Company to tndemnrfy its drrectors ano“t‘ormer dlrectors and therr respective heirs and personal
or other Iegat representatrves to the greatest extent penmtted by D1vrsron 5 of Part 5 of the Busrness Corporatrons Act S

HANEREANO IS DAL T \ CREE PR O A

21.02 Deemed Contract

P T AU R
G aVil The e o s

Each d|rec or rs deemed to have contracted wrth the Company on the terms of the tndemntty referred to m Artlcle 21 01 ,

‘\n OO I VLI

21.03 tndemniflcatronofOtherPersons L ol it

Subject to any restrictions in the Business Corporations Act, the Company may indemnify any ‘person.
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21.04 Non-Compliance with Business Corporations Act O ** 1+ "

The failure of a Director, alternate Director or officer of the Company to comply with the Business :Corporations Act.or these
Arttcles does not mvahdate any tndemntty to which he or she is entitied under this Part

- ~ i . S e e er e e s i
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21.05 Company May Purchase insurance * < e IR TR S Y
The Company may purchase and maintain insurance for the benefit-of any person, (or his or her heirs.or Legal Personal
Representatives) who:

ERY

(a) isorwas a Director, alternate Director, officer, employee, or agent of the Companyé

(b) is or was a Director, alternate Director, officer, employee, or agent of a corporation at a time when the corporatron is
or was an affiliate of the Company;

(c) atthe request of the Company, is or was a Director, alternate Director, officer, employee, or agent of a corporation or-
. ’ofa partnershrp, trust, jomt venture or otherumncorporated enttty,

H(d) at the request of the Company, holds or held a posmon eourvalent to that of a Dtrector alternate Dtrector or officer of-
a partnership, trust, joint venture, or other unincorporated entity;

against any liability incurred by h|m or her as such Drrector alternate Director, offlcer emptoyee or agent or person who holds

or held such equivalgnt pasition. - « -tz o i oo o eany 3o ule B BT T R Ty (et
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ARTICLE XXII - DIVIDENDS

22.01 Payment of Dividends Subject to Special Rights

¢
[

The provisions of this Art|cle 22 are subject to the rights, if any, of shareholders holding shares wrth specral nghts as to
dividends.




22,02 Declaration of Dividends

uUbJBCt fo” the Busingds® "Cofporatrons Act, the Dlrectors may rrom tlme to tlme declare ana autnonze payment of such
' drvrdends as tney may dee'n advrsable :

22.03  No Notice Requrred B A T AR
The Directors need not give notice to any shareho'der of any declaration under Article 22.02.

2204 Record Date b g
The Directors may-set a date as.the record date for, the.urpose of determining sharehoiders, entrtled to recerve payment of a
dividend. The record date must not precede the date, on whrch the drvrcend ls o be pard hy more than two months, Jfno
record date is set, the record date is 5 p.m. on the date on which the Directors pass the résclution declanng the dividend.
22,05 Manner of Paymg Dividend SEE s

A resolution decla'mg a d|V|dend n*ayvdrrect navmenf of the dr\ rdend wholiy or partly bv the dlstnbutron of specrflc assets or of
fully paid shares or of bonds, debentures, or other secu:ities of the Company, or in.any one or mare of those ways. ,

22.06  Settlement of Difficulties .., .-~ no a2
If any difficulty arises in regard to a distribution under Articls 22.05, the Directors may seftle the difficulty as they deem
advisable, and, in particular, may:

oo

© {a) set the value for distribution of specrfrc assels;

(b) determine that cash payments in substitution for aII or any pan of the specmc assets to whlch any shareho|ders are
entitled may be made to any shareholders on the basis of the value so fixed in order to adjust the rights of all parties:
and

" (c)  vestany such specific assets in trustees for the persans entitled to the dividend.
22.07 When Dividend Payable - .-, .- -

Any dividend may be made payable on such date as is fixed by the Directors.

22.08  Dividends to be Paid in Accordance.with Number of Shares -

All dividends on shares of any class or senes of shares must be dec!ared and pard accordrng to the number of such shares
held. -~ = . O

22.09 Recerpt by Jomt Shareholders

IR e
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If several persons are Jomt sharehotders of any share any one of thern may give an effectrve recerpt for any drvrdend bonus
or dther money payable in respect of the share.

2210 Dividend Bears No Interest
No dividend bears interest against the Company.
2211 Fractional Dividends o

If a dividend to which a shareholder is entitled includes a fraction of the smallest monetary unit of the currency of the dividend,
that fraction may be disregarded in making payment of the dividend and that payment represents full payment of the dividend.




2212 Payment of Dividends e Ceptot e

Any dividend or other distribution payable in cash in respect of shares may be paid by cheque thade*payable to the order of
the person to whom it-is sent, and mailed to the address-of- the shareholder, or in the casé ol“';ornt shareholders, to the -
address of the joint shareholder who is first named on the central sécurities register, or to the person and to the address the
shareholder or joint shareholders may direct in writing: The marlng of such cheque will, to the extent of the sum represented
by the cheque (plus the amount of the tax required by law o be deducted), discharge all liability for the. dividend unless such
cheque is not paid on presentation or the amount of tax so deducted is not paid to the approprlate taxmg authorrty

..........

22 13 Caprtalrzatlon of Surpius N ,
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Notwrthstandrng ‘anyihing ‘eontdined i ﬁhese Articles, the' Directors may from time'to time” capltarze any’ surplus of the
Company and may from time to time issue, as fully paid, shares or any bonds, debentures, or other securities of the Company
as a dividend representing the surplus or any part of the surplus.
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NPT I ARTIQLE XXM - DOCUMENTS, RECORDS, AND REPOR\TS e
S SLps. 28 0T 05 e 51053118000 1 LU LGS “ld mrn TR N
23.01 Recordlng of Frnancral Affairs: i~ ; AR 5 V20000 G F DA T A0 i e

The Directors must cause adequate accounting records to be kept to record properly the financial affairs and condition of the
Company and to com ply wrth the Business Corporations Act.

ST 3T e E DELT i e B PIas kel Bo L b e
23 02 Inspectron ofAccountngecords, S ez g ey mbwu.;,zl* 1B R ey

Unless the Directors determine otherwise, or unless otherwise determined by ordinary resolution,. no shareholder of the
Company is entrtled to mspect or obtain a copy of any accountlng records of the Company.
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ARTICLE XXIV - NOTICES RS
N N VR ’ ;_"ilf:,,l;’f.
24.01 . Method, of Giving Notice o TV L
Unless the Business Corporat/ons“Acr or these Atticles pvarde‘s 'olhéh)rls’e “é""‘r%éhi“:é s'tatelﬁent rebort ';or other record
required or permitted by the Business Corporatrons ‘Act’or these Articles to be sent by or to a person may be sent by any one
of the following metheds: ... . v e,

b

P ey ;v ALK ol
(@) mail addressed to the person at the appllcable address for. fhat persorras foIIows
(i)  fora record mailed to a shareholder, the shareholder’s Reglstered Address;

(i) forarecord mailed to a Director or officer, “the prescrrbed address for mailing shown for the Director or officer
in the records kept by the Company or the mailing address provided by the recrprent for the sendlng of that
record or records of that class;

-(iii}, ., inany other case,, the,mailing address of the lntended recipient;, ; ‘ N
(b) delivery at the applicable address forthat person as follows addr’essedfto tbe person RERESEEPE-L N T
(i)  forarecord delivered to a shareholder, the shareholder's Registered Address; sty

(i) ~ for a record delivered to a Director or officer, the prescribed address. for delrvery shown-for the Drrector or
officer in the records kept by the Company or the delrvery address provrded by the recrprent for the sendlng of
that record or records of that class; BTGNSO Pl

(i) inany other case, the delivery'address of the inténded recipient; 2 %+l wi

(c) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or
records of that class;

(d) sending the record by email to the email address provided by the intended recipient for the sending of that record or
records of that class;



e e

(e) physical delivery to the intended recipient; or

~{f) - - as.otherwise permitied by any securities legislation in any province or territory of Canada or in the-federal jurisdiction
.. of the.United Sra?es or in any states of the United States that is applicable to the Company and all, regulatrons and

- rules made and promulgated under that legistation: and al!: admrnlstratrve policy statements, blanket orders,- and
-rulings, notices, and other admlnlstratrve drrectrone hsued h/ secuntres commissions or. similar authontres appornted
._.underlhatleorslatron, e T e P R AT ;

2402 Deerned Receipt of Mailing
A record that is mailed to a person by ordinary mail to the applicable address for that nerson refsrred to in Article 24.01 s
desmed 10 hs, receivea. by the: person.fe whom it: was mailec on, ‘he dav, Sa’t"l’"?jse ,Qu‘davs and no'rdays excepted

ffffff

follawing the date of maII'ng LR et

24,03 Certificate of Sending

A certificate signed by the secrefary; if any, or'ethier cficer of the Campany or-éfany cihar corporation acting in that behalf for
the Company stating that a notice, statement, report, or cthier racerd was addressed as required by Article 24 01, prepard and
mailed or otherwise sent as permiited by Article 24.01 is conclusive evidence of that fact.

24,04 - Notice to Joint Shareholders ™ " "l BT Cuan s i
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A notice, statement, report, or other record may be provided by th Comoany to the joint shareholders of a share by provrdrng
the notice to the joint sharetiolder first named in the centra) securities register in respect of th share. .

24.05 Notceto Trustees 7

i-

R )

A notice, statement, report, or other record may be provided bv the Company to the persons entitled to a share in
consequence of the death, bankruptcy, or incapacity of 2 shersholderby: . -

{a) mailing the record, addressed to them;

(i) by name, by the title cf the Legal Peisenal Representative of the deceased’o’r'in'capacitated sharenolder, b)r
. .the title of trustee oT tha banxlupt shareholder oi by any similar description; and .. o

(i) atthe address, if any, oupprled to the Companyforthal purpose by the persons Jai mmg to be S0 ent tled or ,

(b) if an address referred to in oaragraph (a)(ii} has not been supplied to the Company, by giving the no’uce in @ manner
in which it might have been given if the death, banl'ruptcy, of incapacity had not occurred. s :

| L ARTICLE XXV, SEAL . . ..
25.01 Whollllay AttestSeal
Except as provided in Articles 25.02 and 25.03, the C ompanye Seal if any must not be .moressed on’ any record except
when that impression is attested by the signatures,of: - o S ; ,
(@) anytwo Directors; - B I A B
“lb) :
o) ifthe Company only has one Drrector that Drreclor or .
{d)

any officer, toge*her with any Director;

any ane or more Directors or officers or person: 28 r“ay be determ,ned bv lhe Drrectors PR

ot
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25.02 Sealing Copies

For the purpose of certifying under Seal a certificate of incumbency of the Directors or officers of the Company or a true copy
of any resolution or other document, despite Article 25.01, the impression of the Seal may be attested by the signature of any
Director or officer.

25.03 Mechanical Reproduction of Seal

The Directors may authorize the Seal to be impressed by third parties on share certificates or bonds, debentures, or other
securities of the Company as-they may'determine appropriate from time to time. To enable the Seal to be impressed on any
share certificates or bonds, debentures, or other securities of the Company, whether in definitive or interim form, on which
facsimiles of any of the signatures of the Directors or officers of the Company are, in accordance with the Business
Corporations Act or these Articles, printed or otherwise mechanically reproduced, there may be delivered to the person
employed to engrave, lithograph, or print-such, defiitive or intecim-share certificates or bands, debentures, or other securities

J

one or more unmounted dies teprodlicing thé Seal ahd the thair of the Boatd or any senior officer together with the secretary,
treasurer, secretary-treasurer, an assistant secretary, an assistant treasyrer, or an assistant secretary-treasurer may in writing
authorize such person to cause the Seal to be impressed GiPstch defihitve or interim share certificates or bonds, debentures,
or other securities by the use of such dies. Share certificates cr bonds, debentures, or other securities to which the Seal has
been so impressed are for ail purposes deemed to be under and to bear the Seal impressed on them.

ARTICLE XXVI - PROHIBITIONS ~
26.01 Definitions

In this Article 26:
(a) “designated security” means:
(i avoting security of the Company;

(i) a security of the Company that is not a debt Security and that carries a residual right to participate in the
earnings of the Company or, on the liquidation or winding up of the Company, in its assets; or

(i) asecurity of the Company convertible, directly or indirectly, into a security described in paragraph (i) or (ii);
(b) “security” has the meaning assigned in the Securities Act (British Columbia); = - ©
(c) ‘“voting security” means a security of the Company that: .
M is not a debt security, and T o
(i)  carries a voting right either under all circumstances or under some circumstances that have occurred and are
continuing.
26.02 Application

Article 26.03 does not apply to the Company if and for so long as it is a public company, or a pre-existing reporting company
which has the Statutory Reporting Company Provisions as part of its Articles, or to which the Statutory Reporting Company
Provisions apply.

26.03 Consent Required for Transfer of Shares or Designated Securities

No share or designated security may be sold, transferred, or otherwise disposed of without the consent of the Directors and
the Directors are not required to give any reason for refusing to consent to any such sale, transfer or other disposition.
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(@)

()

INTERPRETATION

‘Definitions. ln the Plan:

L

(b)

S|

(d)
)

U

(@ :

" (lil)l " in the case of a Drrector ceasmg to be a dlrector as a result or

:i"Administrator” means, initially, the Secuatary, of the Company and thereafter will mean such

;.+ director, or, other .senior. officer -or emploee. of the Company as may be designated as

Admlnlstrator .by the Board from tlme totimes apmy v e e o L

“Board” means the board ‘of directors'of"the Companty. or any committee thereof to which the
~.board. of directors,of the Comgany. has-C'2'sgated the power tor administer and grant options
under the Plarn.
Lorran g optne MET oF g

“Cause” means:

¢ (Y™ inthe case of ahindividual® reghlarly"employed with" the 'Company or any of its

subsidiaries, as such term’is défin2d i the written ‘employmeiit or ‘consliting agreement
between the Company and thc individual or, if there is no written employment agreement
or Cause is not defined therein, the usual meaning of just cause under the common law
or the laws of the jurisdictior. in which theindividual is-employed; -,

- (i) -+in.the -case of an Employee: o Consultant; the-termination of employment or the
. consulting or service provider contract as a result of an order made by.any Regulatory
' Authorrty havmg junsdrctlon to 80 order or N

! ’:.'-‘ ]

Do .".‘

A. ceasing to meet the qualrfcatlons set out |n sectlon 124 of the Busmess
Corporations Act (British Columbia); ;o0 =% e o 0 w0
. B, a resolutlon having_been passed by the shareholders of the Company under

. sectron 128(3) of the BUSmess Corporat/ons Act (Bntlsh Columbla)
C-.f : an order- made by any Regulatory Authonty havmg jurrsdlctlomto so order.

’ “Company means Williams Creek Explorat|ons L|m|ted and |ts SUCCessors.
| “Consultant” means in relatlon to the Company, an mdlvrdual or Consultant Company, other
than an Employee or a Director of the Company, that:

(i) ~ “is engaged to provide on'a bona fide basis, consulting, technical, management, or other
services to the Company or to an affiliate of the Company, other than services provided in
- relatron to a dlstnbutron

¢

) (li‘)\ prowdes the) servrces under a‘.wntte"a contract between the Company or the afﬁllate and

the individual or the Consultant Company,

(i) ~in the reasonable opmlon of the Company, spends ‘or will spend a SIinfrcant amount of

4 ¥ time and attention on the affairs and" busmess of the Company or an afﬂlrate of the
Company; and

sia w1 (V) 1 has a relationship. with the Company or:an affiliate of the Company that enables the

individual to be knowledgeable about the busrness and affairs of the Company.

“Congultant Company” means for an individual consultant, a company or partnershrp of which
the individual is an employee, shareholder or partner ‘ .. o
‘Directors” means directors, . senior:.officers or. Management Company Employees.of the
Company, or of the (‘ompany ] subsrdlarles to whom stock optrons can be granted in reliance on
.a:prospectus exemptlop under the appllcable secuntres Iaws G



(i)

U

“Employee” means an individual who:

(i) is considered an employee of the Company or its subsidiary under the /ncome Tax Act
(Canada) (i.e. for whom income tax, employment insurance and CPP deductions must be
made at source);

(i) ~ provides‘services normally previaed by an employee, is subject to the same control and
-+ -direction by the’ Company cve: lhe uetsils and methods of work as-an employee of the
Company, but for whom income tax deduclions are not inade at source, and works:

A.. - full time for the.Compary cr its sibsidiary; cr

.U BS . onda continuing and reg. i basic fosa mintvam 27 13 heurs perweek.

"Exchange" means the TSX Venture L.:change.

“Expiry.Date!.means the date .an Option expires and terminates as determmed by paragraph
3. 11b) subject to early termmatlon by se-dic 3 4 .

oy ' K
soveri i ey

S :_: i’ St T AUTUY

(i) a d|reCtor or senior o“"ﬂcer of the' f‘cmpa Yy

ey 0 a d|re tor of semor officer. of a con.pa 1y thatis ir Insideror ubsldlary of the Company;

0

(iv) twe Company |tself |f |t holds any of its own secunt.es

‘executors, and administrators.” - & o .

iy a person that benef"ma!ly owns or. controls directlv or |nd|rectly Shares carrying more
than 10% of the votlng rlghts attached to aII outstanomg Shares of the Company, or

/t

il Ll.\'{,rl

“C‘rant Date” means the date specrfled inen Opuo'w Agreemem

- management serwces to the Company, which are required for ‘he ongomg successful operation

of the business enterprise of thé Company; but excludes a person engaged in investor relations
activities.

e R
; N

PRSI  E [RERES N

“Market Price” of Shares at any Grant Date has the same mean'ng as found |n the Exchange
Corporate Finance Manual. = 7 A

":' s ‘;,3.:,

“‘Option” means a specrflc optlon to purchase Shares granted pursuant to a partncu'ar Option

~ Agreement.. .. .., S e e

“Option Agreement’ means an agreement, in the form attached hereto as Schedule A, by which

~the Ccmpany grants to an Optlonee an Optlon W|th respect to Op’uon Shares

Y

“Option Shares” means the aggreqate ,number of Shares whrch an Optionee -may purchase
pursuant to the, provisions of an Optlon Agreement adjusted from t|me to time'in accordance
with the provisions of Section 4.

“Optiorniee” meéans the person specmed m ar- Optlon Agreement and his*6r her respective beirs,

R T

“Plan” meahs this stock optnon plan WhICh was approved py the Board on !V!ay 2005 and by

the shareholderson - 2005, ° RN EE S R

:';‘“Regunatory Authorities” means all stock‘exchanges,~inter-dealer quotation networks, and
“ other organized tradifg facilities on” which the Company’s- “Shares are listed and all securities

commissions or similar securities regulatory bodies having jurisdiction over the:Company.
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(u) “Shares’’.means the Common. shares without par value in the capital of the Company as
constituted on the date hereof prowded that, if there is any adJustment pursuant to Sectuon 4,
“Shares” will thereafter mean the shares or other property resulting from the events giving rise to
the adjustment., o D U' Hmar et fa Ty sl e n =

,(V)i)f _ “Termlnatlon Date" means in the case of thel termlnatlon of the Optlonees employment or

- consultmg or management company contract thh the Company by either party for any reason

" other than death, the date that one party delivers written notice of termlnatlon of the Optionee’s

employment or contract to the other party.

l e q! Qi J.'"A. N r*“*' e 15 1o RV BRI e BRI

1.2. Gender and.Number, . Wordsudenotlng the masculine- gender mcll.de the femlnlne gender and words

PR W)

denotlng the srngular mclude the-pluraland vice versa..

R, Gong ot 2R VS I gt et e

5 " 6RANT OF OPTIONS i

' P IR LT
SHAY TN Ha

2.1. . Grant of Options...The Board.will. fromdime ta.time.in, jts sgle discretion, . determine those Directors,
Employees Consultants and Management Company Employees if any,: -to, whpm Optlcns are to be granted.
The terms of any such Opttons will be determined by the Board, but within the Ilmltatlons set»out in the Plan.

2.2. , Limits on Shares Issuable on Exercise of Options..-Subject to, .adjustment as- provided for under
Section 4, the number of Shares reserved for issuance, under the Plan together W|th all of the Company’s other
previously established or proposed share compensation arrangements in aggregate shall not exceed 10% of
the total number of issued and outstanding Shares determined at the date of grant; and;, e, :

(a) to any one Optionee within a 12 month period shall not exceed 5% of the total number of issued
and outstandlng Shares determlned at the date of grant
R . su"‘) : P ‘l“L. 3 r..,[/‘ .
(b) to any one Consultant w1th|n a 12 month perlod lfor serwces other than conductlng mvestor
e relatlons activities,, fshall inot exqeed 2% in the aggregate of. the total number .of issued and
outstandmg Shares determined at the date of grant and
Wah el O ’ Ty et 4 sl . L Wit CRE I R E
{©) to all Employees and (‘onsultants conductmg mvestor relatlons actlvmes W|th1n a 12 month
period, shall not exceed 2% in the aggregate of the total number of issued and outstandlng
: a0 Shares determined at the date ofgrant, T T TR e T S S PUE TP
3 NI im.:rt-? i ' .
This Plan W|Il not aIter the terms or condlttons of any eX|st|ng optionsor |mpa|r any rlght .of any Optlonee
pursuant to any, existing option awarded. prior; to. the Plan, ‘»‘j;ig,t C i P

2 I3 b

I l:)"" :

2.3, Exermse Price. Subject to\adlustment as prqv ded for under Sect|on 4, the ExerC|se Prlce under each
Optlon Agreement will be determined by the Board, based on, and in any event not less than, the Market Price
of the Shares on the Grant Date, less such dlscount if any, as may be determined by the Board and permltted

by the, Regulatory Authorities, +,. - - o o A R Y 1-, : Ve

L. 3 [P [P RS A

24, Lapsed Optlons Any Shares not acqunred by an Optlonee under an Optlon that has explred or lapsed
may be made the sub}ect of a further Option pursuant to the prowsmns of the Plan

B TR SO M
corey o ab e 0 Dl -

._2 5 Tlme for Exermse The t|me For exermse of an Optton wrll be as set outin Sectlon 3 and WI|| not in any
case exceed 5, years from the Grant Date Jz.h,l_- ol SRS Booad T '

2.6. Optlon Agreement The Optlons ,wnll be confrmed by, the executlon of an Optlon Agreement The
execution of an Option Agreement will constltute ‘conclusive evrdence that it has been completed in compllance
with the Plan. The Company is required to obtain Disinterested Shareholder approval for any reduction’in the
exercise. price of the options,if the, Optionee,is an insider of the Issuer at the time of the proposed reduction,
The Company is requrred to obtaln shareholder approval of the Plan yearly at the Annual General Meetmg of
Shareholders Each Optioneg w;ll haye he ‘option: to purchase fcom the Company the Optlon Shares at the
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time-and |n tne manner set out in the Plan a'rd |n the Optron Agreement applrcabre to that Optronee If the
Optronee _'

it ot

{(a) is an Employee, Consuitant, Consu'ting Company or Management Company Employee, the
- Company is representing herein, and the Company and the Optionee will represent in the
applrcable Option Agreemant, that the Optaonee is @ bona fide Employee Consultant Consultant
L,ompany, or Managernent Company Ernployee as the case may be of the oompany or its
subsidiary; ° e

- (b is not an individual, it is required to comp lefe the Excha*tge corm 4F Cemfrcatron and
o - Undertaking Requrreo from‘a Cumpan} “Gianted ain Incentive’ rUCk (thron and tc agree, except
with the written consent of the Exchange, not to effect’or peimiit any transfer: of ownership or
ortion of its shares, nor to issue further shares of any class tc any other 'ndrwdual or entrty as

long as its cption with the Issuer remains outstanding;

' i(c‘)‘ - IS & new .rs der of s’ undeuakrng tnyestdf Retatror's Aclivities: ' the Optronee rs Tequired to

o ~jcomp|ete the Lxrhanqe t-orm 2A Perwona-‘ Irr.ormat/on Fu!.m or i. appllcable r_xchange I-orm
-2C, eclaration,’ SR S T

(d) - s a Conslltant ‘pe rforming Investor Reiations Activities, the Options must vest i .n stages over 12

'nronths wrtt“ no more than 1/4 o| tne Optrons vestrng inany three (T‘Ol'lth perrod

W\U‘:t"“‘ T e 2T

3. EXEPCISE OF OPTIONS
3.4 Time of Exercise, 7 A ‘.' e ,
(a)  Subjectto sectron 3.4, an Optlon may b= exercrsed to purchase any number of Shares up to the
o number of un.ssued Optién Shares: anytime' after the Grarit Date” ‘Up to 4:00 p.m. locat time in
Vancouver, British Columbra on the Exprry Date and st‘ala not be exercrsable thareafter and

b) uUnless otherwise determmed by the Board at the trme of the grant of an Optlor _Options will be
‘granted for a term of 5 years subjec,t to exprry as provrded in paragraph 3 4.

3.2. Hold Perrod Share rssued or exercise of Optrans granted under this Plan snall be. subject to any
resale restrictions or hold period imposed by applrcable securities legislation and exchange policies, The
share certificate representing the Option Shares will centain the legend required by such securities legislation
or exchange policies. Without limiting the generality of the foregoirg; the Optioned Shares isstied may not be
traded for a period of 4 months from the Grant Date pursuant to section 2.7 of Policy 4.4, Incentive Stock
Options, of the Exchange and the share certlfcate representing the Optrm Shares’ wr!t oontarn the requrred
Iegend

. " H (9 . R ‘. Y :
- Sl et . cog e S . P

3.3. Manner of Exercise. An Option may be exercrsed by an Optionee in wholé or'in part by delivering to
the Administrator of the Vompany at its registered office or such other piace as may be designated by the
Company from time to time, & written notice specrfy.ng the number of Shares in respect of which the Option is
exercised together with payment in full of the aggregafte Exercise Price. Upon notice and payrent, there will
be a binding contract for the issue of the Shares in respect of which the Option is exercised, upon and subject
to the provisions of the Plan. Delivery of the Optronee s'cheque payable to the. Company, in the ‘amount of the
aggregate Exercise Price will constitute payment of the Exercise Price unless the cheque'is not honoured Upon
presentation in which case the Option will not have been validly exercised. Upon receipt of such notice and
payment, the (‘ompany will fOF[thth instruct its Transfer Agent to lssue such Shares |n the name of the
Optronee and deirver a share certrfrcate the:efor to tne Optronee e

3.4 ‘, Terminatron of Optron ‘An Optronee may exércise an Option |r| ‘whole or'in part at any time or from
time to time “prior ‘to. the Expiry Date of the Option provided that,’ wath respect to the exercrse of part of an
Option,’ the ‘Board rnay at any time-andfromi‘time to time fix a’ minimuri Humber of Shares in’ ‘tespect of which
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an Optionee may exercise part of any Option held by such Optionee. Any Option orcpart thereof not exercised
prior to the Expiry Date will terminate and become null, void and of no effect as;0f.4:00 p.m. local time in
Vancouver, British Columbia on the Expiry Date. The Expiry Date of an Option will be the earlier of the last day
of the term fixed: by. the-Board in accordance with paragraph:3.1(b) and the date established, if applicable, in
subparagraphs (a) to (e) below '

ToLiLens S [ . :
T T ) i . o

(a) Death: If the Optionee should die, or if the Optionee is a company and the principal of the
.. '.,.Optionee should, die,; while he or-she.is,stjll-entitled to-exercise the Option, then the Option
granted, or such part thereof as remains unexercised, may be exercised by the legal

<. representative. of. the, Optionee -and the Expiry:Date’ for :the :Option;: or;-suchpart thereof as.

. -remaln,s unexercised;, will:be the first arnpiversary of the date of the Optionee’'s death. . | .

"valll

(b) Ceasing to hold Office: If the Optionee holds:his or her Option as.a Director-and then ceases to
be a Director other than by reason of death, the Expiry Date for the Option or such part thereof
as remains unexercised will be the 30th day following:the date.the:Optionee ceases to be a
Director

R ST I I A0 reen e Lororbes aunshivilt ness il "1 -,

(c) Ceasing to be Employee Consultant orll\/lanagement CompanyLEmployeew If the Optionee
holds his or her Option as an Employee, Consultant, or Management Company Employee of the
Company and then ceases to be an Employee or Consultant of the Company or,in the case of a
Management Company Empioyee or Consultant Company, the Optionee’s employer ceases to

1w T be engaged by the Company other.than by reason of death,-the Expiry Date for the Option or
¢+ ' -such.part thereof as remains unexercised will'be the 30th:dayfollowing the Termination Date
~ . ‘unless the Optionee ceases to be an Employee or Consultant:for:Cause, or in the case of a
Management Company Empioyee or Consultant Company, the Optionee’s employer ceases to
.. be engaged by the. Company for cause. ln which: case the Explry Date shall be the Termination

. Date. gt TR = <3 b Lua L ooas h e il o L e

(d) Ccasing to be an Individual Engaged in Investor Relations Activities: If the Optionee holds his or

her Option as an individual engaged in Investor Relations:Activities for the Company and then
N ceases to be an individual engaged in Investor Relations Activities for the Company other than
LT JLe by reason ofideath, the Expiry Date of the Option or such part.thereof as remains unexercised
’ will be.the 30th day following the ‘Termination Date.unless the Optionee ceases to be an
incividual engaged in Investor Relations Activities for Cause, in which case the Expiry Date shall

be the Termrnatron Date

LA ziganr g s

R B L S I K P

< (e) - Holdlng Company: Ceasrng to be Wholly Owned I If the Optronee holds hlS or her Option
indirectly through a wholly-owned holding.:company, the. Expiry Date will be the date the
Optlonee ceases to wholly- own such holdrng company.

N : N P X
e B Tooe TS, L e ARSI SR

4, ADJUSTMENT OF EXERClSE PRlCE AND NUMBER OF CPTION Tl

SHARES TO PREVENT DIiLUTION OF OPTIONEE’S INTEREST

L ToeinET .o ’ 5 : T
4.1. Share Reorganization. Whenever the Company issues Shares to holders of all or substantrally all of
its Shares, by-way of. a stock dividend or other distributior ‘or subdivides -all outstandirig Shares into a greater
number of Shares, or combines or consolidates all outstanding Shares into a lesser number of-Shares’ (each of
such events being a “Share Reorganization”) then effective immediately after the record’ date for-such dividend
or-other distribution or the effective date of such subdivision,:combination or consolidatlon AR A
OOV G W e e SRR Lo s T Lo
(a) the Exercise Price will be adjusted to a price per Share which is the product of

Iu l (‘J Kl PR S [T

(i) the Exercise Price in effect immediately before the effective date or record date; and

(i)Y ~ -a fraction:the numerator of which is the total number of Shares.outstanding- on that
- 7 ‘effective date.cr- record date befere .giving effect to the Share Reorganization, and the
- denominator-ofwwhich is the ‘total nUmber of Shares that are or would -be outstanding
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‘immediately after such e.‘fectlvc date or reoord date -after grvmg effect to the Share
Reorganlzatlon and EREEAE

C by the numbe cf Option Shares purchac;ble purs uant to the Plan wrll be adjusted by muitlplymg

(i) the number of Option Shares purchasable pursuant hereto lmmedrately before such
« Veffectrve date or record date b\/ T D P L ST

\n) B a ‘ra |on whroh lS the reuprosal of the fractlon dcscrrbed in subparagraph (a) (11)

. Lo COONTHEL AraEmn L e Ll

4.2, - Speciai Dlstrlbutlon Subject to the prior qpproval of Regulatory Authorities, whenever the Company
issues by way of a dividend or othérwise distributes td Kiclders of all or-substantially il of its Shares;

&) - ohares of tne Co*npa'w o*her than the ohares e T e

‘,‘rf.

(by - evidences of nJeotedr.esc,: O T B S I B N R £

"

(0 any cash or other assets, excluding cash dividends (other than cash drvrdends whlch the Board
- has determu ed o be unt3|dethe, nor'r'a! coursea 0N ol ;

+ o
RS b

: (d) : ngnts optrons of warrar*s o
then 0 the exte'lt *hat Quch dw!denfl er CﬁtctflbdtIO'T ftoee not rmsthute & Share Reorgamzatron (any cf such
non-excluded -even's teing a“Sgeciai Distributionr™), and effective immediately after the record date at which
holders of Shares are determined. for purposes of the Special Distributior;, the Exercise Price will be reduced
by suchh amount, if any, as is determined by the Board to be appropriate in order to properly reflect any
diminution.in value of the Shares as a vesult-of. such Special Distritution, and the number of Option Shares
purchasable pursuani herete will, if appropriate and as determined hy the Board, be correspondingly
increased.

4.-3.» ‘Corporatr— Reorganwatmh Wheheverthere :s

I(a) C 3 reclassrfc tion of outs ardang Shares a change cf Shares into other shares or securities, or
S ny other. capitai .eorganlzatron of tke \,ompany, other than as described in pa'agraph 4.1 or

(b) a consolidation, merger or amalgamation of the Companv with or into another corporation
L resulting in a reclassification of outstanding Shares into other shares or securities or a change of
. Shares into nther shares or securrtles or. .

(c) a transaction whereby all or substantlalry al. of tt'e Companys 1 ndertakmg anc assets become
the property of another corpcratrow a5 |

(any such event berng a Corporate Reorgamzatlon ),

the . Optronee wr!l b= entitled to purchoso at the trmes for the consrderatron and subject o the terms and
conditions set cut-in the Pian and the Option Agreement, and will accept, in lieu of the Shares-which he or she
would ctherwise have -been entitled to purchase, the kind and amount of shares or ather securities or broperty
that holders of Common shares are entitled to receive as a result of the Corporate Reorganization or, if
appropriate, as otherwrse deter'mned by the B ~ard.

5. MISCELLANEOUS ,

5.1. - -Right to Empleyment. Neither the Plan nor any of the provisions hereof-wil be deemed to give an
Optionee the right tc. be retained..in the employ of tha Company. or. ary subsidiary.of the Company or to
interfere-with the right of the Company to terminate the Optionee’s e nlovnent at any time.
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5.2. - Termination, Amendment and Waiver. The .Board may from time to time amend any provision of the
Plan, subject to any necessary acceptance of the Regulatory Authorities, provided that: no such amendment
materially impairs any of the rights of any Optionee under any Option then outstanding. The Board may
terminate the Plan at any time, provided that such-termination will not alter the terms or conditions. of any
Option or impair any; of the '|ghts of any Optlonee under,;any {Option then outstandmg without. the .consent. of
such Optlonees B ke T d bt e et o) L T T S VST
53. No Assugnment An Optlon may be exercised only by the Optlonee and |s not »a733|gnable or
tranSfefabie b e ',f_", :‘;f:" f?ff. AT AR P 2}; \'_’ AR ERORYE S ‘L‘w;‘r:‘ ' ! _,{":1 L R TR { ‘ :' AR L N L,'
i penit £2 e Cooninnin ) cevadl noie o st
5. 4 Confllct In the event of any conﬂ|ct betweenlthe, prpvxsxons of: the Plan and an Optlon Agreement the
provisions of the Plan will govern.
e It) L ‘. -

5.5. Governing Law. The Plan and each Optlon Agreement issued pursuant to the Plan will be governed
by and construed in accordance with the laws of the province of British Columbia.

5.6. Time of Essence. Time is of the essence of the Plan and of each Option Agreement. No extension of
time will be deemed to be or to operate as a waiver of the essentiality of time.

5.7. Entire Agreement. The Plan and Option Agreement set out the entire agreement between the
Company and the Optionees relative to the subject matter hereof and supersede all prior agreements,
undertakings and understandings, whether oral or written.

5.8. Headings for Reference Only. The headings of sections and paragraphs are included solely for
convenience or reference and as a matter of convenience and in no way define, limit or enlarge the scope or
meaning of the Plan or any provision hereof.

5.9. Necessary Approvals. The Plan shall be effective only upon the approval of the shareholders of the
Company given by way of an ordinary resolution. Any Options granted under this Plan prior to such approval
shall only be exercised upon the receipt of such approval. Disinterested shareholder approval (as required by
the Exchanges) wili be obtained for any reduction in the exercise price of any Option granted under this Plan if
the Optionee is an Insider of the Company at the time of the proposed amendment. The obligation of the
Company to sell and deliver Shares in accordance with the Plan is subject to the approval of the Exchanges
and any governmental authority having jurisdiction. If any Shares cannot be issued to any Optionee for any
reason, including, without limitation, the failure to obtain such approval, then the obligation of the Company to
issue such Shares shall terminate and any Option Price paid by an Optionee to the Company shall be
immediately refunded to the Optionee by the Company.

5.10. Administration of the Plan. The Directors shall, without limitation, have full and final authority in their
discretion, but subject to the express provisions of the Plan, to interpret the Plan, to prescribe, amend and
rescind rules and regulations relating to the Plan and to make all other determinations deemed necessary or
advisable in respect of the Plan.

5.11. Interpretation, Construction, and Administration: The interpretation and construction of any
provision of the Plan shall be determined by the Board in good faith, and any such determination shall be final
and binding on all parties. Administration of the Plan shall be the responsibility of the appropriate officers of
the Company and all costs in respect thereof shall be paid by the Company.

5.12. Income Taxes. As a condition of and prior to participation in the Plan any Optionee shall on request
authorize the Company in writing to withhold from any remuneration otherwise payable to him or her any
amounts required by any taxing authority to be withheld for taxes of any kind as a consequence of his or her
participation in the Plan.

5.13. Form of Notice. A notice given to the Company shall be in writing, signed by the Optionee and
delivered to the head business office of the Company.
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5.14. No representation or Warranty. The Ccémpany-makes nc representation or wa.ranty as to the future
marke« va.t,e of any Shares issued in accordance w;fh "P"e provusaons of the Plan. :
Sywpiatn AR ‘ TLUTh .

15 Compllance with: Appiicable Law If afiy“provision of the Pldn or any Optlon Agleement contravenes
any iaw ¢r-any order, ‘policy, by-law or regulation of any reguiatory body or Exchange having authorily over the
Company or the Plan, then such provision shall be deemed to be amended to the extent required to bring such
prowsxorv mto compllance therewith.
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5. 16 nghts of Optuonees An Optionee shall have no rlghts whatsoever as a shareholder of the Company
in respect of any of the Unissued Option Shares (mcludlng, wnthout llmltatlon votmg rlghts or any rlght to
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receive dividends,-warrarts orrights undsr any rights offering):> & -2 058 1
— END OF PLAN —
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The following discussion and analysis is management’s assessment of the results and financial condition of
Williams Creek Explorations Limited (the “Company” or “Williams Creek™) and should be read in
conjunction with the audited financial statements for the year ended January 31, 2005 and related notes
contained therein. The date of this management’s discussion and analysis is May 18, 2005. Additional
information on the Company is available on SEDAR at www.sedar.com.

MANAGEMENT’S DISCUSSION & ANALYSIS

Business of Williams Creek

Willtams Creek is an exploration stage company engaged in the acquisition, exploration and development
of mineral properties with a primary focus in British Columbia. The Company owns twenty-eight crown
granted mineral claims in the Caribou Mining Division and three crown granted mineral claims in the
Kamloops Mining Division. The Company also has a net 37.5% interest in the ATW diamond property in
the MacKenzie Mining District of the Northwest Territories.

Risks

Williams Creek is engaged in the exploration of mineral properties, an inherently risky business. There is
no assurance that a mineral deposit will ever be discovered and economically produced. Most exploration
projects do not result in the discovery of commercially mineable ore deposits. Also, the price of gold is
affectcd by numerous factors beyond the control of the Company and has been volatile over short periods
of time. Further, as the Company has no revenues from operations, the only sources of funds currently
available ¢> the Company are the sale of equity capital or the offering of an interest in its projects to another
party.

Exploration projects

Kamloops gold project, British Columbia

The Compary’s efforts during the past year were focused on compizsting an agreement with a relative of
Francis P. Newcome, Deceased, in order to perfect title to the three Crown-granted mineral claims. In
March 2005, a Grant of Administration was issued so that the parties can ‘mplement the balance of the
agreement. Different geophysical techniques are being considered to determine the best way to target drill
holes for a program planned for summer/fall 2005.

Westport gold project, British Celumbia
The Company is designing a diamond drilling program to follow up resuits of the 2003 program.

ATW diamond project, Northwest Territories

Work conducted over the past several field seasons has identified the source area of the diamond indicator
mineral train. A bathymetric survey of the area of interest is planned for the upcoming summer in
preparation for diamond drilling in the February to April 2006 field season.

Selected financial information

The following selected annual financial information is derived from the audited consolidated financial
statements for the three most recently completed financial years and is prepared in accordance with
Canadian generally accepted accounting principles (“GAAP”).

Years ended January 31

2005 2004 2003
Interest income $ 3,467 $ 4406 $ 6,579
Net loss 119,748 108,687 31,749
Net loss per share 0.01 0.01 0.004
Stock option compensation 0 7,600 0
Working capital 266,761 162,872 350,606
Total assets 859,225 766,139 678,203

Results of operations '
Williams Creek’s operations durirg the year ended January 31, 2005 produced a net loss of 119,748 or
$0.01 per share (2004 - $108,687 or $0.01 per share). The fluctuation in net loss is primarily due to the




write-down of deferred exploration costs on disposition of the Skeena claims in British,Columbia offset by
a decrease in general exploratlon actmty, lower legal expenses and a. smaller lo§s o,n(;;orelgn exchange.
Revenue consists of interest inCome.; « ., ~. o b Lo e s w s E g i N
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quuldltv and capltal reso‘urces' .

At January 31, 2005, the Company’ had workmg capltal of $266 761 (2004 $163 872) and cash and cash
equivalents of $272,932 (2004 - $158,035). The increase in cash is due to the exercise of share purchase
warrants, The.Company, -expgcts its level of cash resources to be sufficignt.to n;xeetl }t§‘ orkmg capxtal and”
mineral exploratlon requirements “for the next year
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Cash used- for ;operatmg actlvmes durmg the year. e egi ,Janugtl'y},l 2005 was $32,585 (2004 374,567)
aﬁEr ad;justn}g ‘for. the non- cash E}CUVIH@S of vy)rlte- ow;ij pxneral property é.nd' fBrelgn exchange loss.
Cash ‘used for investing activities during the year ended anuary 31,,2005 $64 193 (2004 - $258 388).
Significant expenditures include increasing the Company’s ownership in KT%‘/ Resources Ltd. from 2 40%
interest to, a 50% interest for cash consideration of $l,é} 466, This jn turn increased the Company’s, interest
in the Lac de Gras claims, m the,}\,lorthwest Iemtorles fmm a 30/0 et mterest 19 a 37 5% net mterest
$23, 280 was spent completmg the Newcome. agreg\mept for the,three C;qv\(p granted mlperal claims i m the
Kamloops Mmmg Division and $19 061 was spent on the acquisition, maintenance and travel “costs
incurred in acqulrmg additional mining claims in the Skeena Mining Division. The Company subsequgntly
sold;al} interest in the Skeena:claims,for.a 1%, net smelter,royalty payment. Cash flows from ﬁnancmg
activities durmg the year ended January 31, 2005 was $220,750 (2004 - $159,480). The souice of cash
during the year ended January 31, 2005 is from the issuance of common shares on the exercise of share
purchase warrants. The source of cash during the vear ended January 31, 2004 is from the issuance of
common shares pursuant to private placements completed during that year and the exercise of share

purchase warrants.

Changes in accounting principles

Stock-based compensation

The Canadian Institute of Chartered Accountants (“CICA”) amended the stock option compensation and
other stock based payments accounting standard during 2003. The Company adopted the standard and the
audited financial statements for the year ended January 31, 2004 reflect this. Please see the Summary of
Significant Accounting Policies and note 6(c) to the audited financial statements for further details.

Asset retirement

The CICA issued a new standard relating to asset retirement obligations effective for fiscal years beginning
on January 1, 2004. The standard requires the recognition in the financial statements of the liability
associated with the net present value of future site reclamation costs when the liability is incurred. These
obligations are initially measured at fair value and subsequently adjusted for the accretion of discount and
any changes to the underlying costs. The asset retirement cost is to be capitalized and amortized into
operations over time. Please see the Summary of Significant Accounting Policies contained within the
audited financial statements for further details.

Off-balance sheet arrangements
The Company has no off-balance sheet arrangements.

Selected quarterly information - Unaudited

Three Months Ended

Jan-05 Oct-04 Jul-04 Apr-04 Jan-04 Oct-03 Jul-03 Apr-03

Interest income $ 2,146 $ 187 $ 648 $ 486 $ 485 $ 1,144 $ 1,281 $ 1,496

Net loss (income) 6,692 79,148 24,497 9,411 (126) 55,798 23,170 29,845

Net loss per share 0.00 0.01 0.00 0.00 0.00 0.01 0.00 0.00
Stock option

compensation 0 0 0 0 0 7,600 0 ¢

Working capital 266,763 293,773 322,293 331,498 163,872 211,575 372,723 398,002

Total assets 856,225 863,140 959,805 946,404 766,139 815,141 750,366 789,662
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Results of opéfaficrs’ '~ =

The Company’§'c; oefations durmg the three months énded January 31, 20605 produced a net loss of $6 692
as compared to a gam of $126 for the three months ended January 31;-2004. The increase in net loss is
primarily due to an increase in professicnal fees offset by lower general exploration expendltures and
mcreased mterest mcome as cor"pared to the three months ended January 31, 2004 T
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Outstandlng share data
The Company is authorized 'to issue nOO 000,606 common shares thhout par Vah.e As dt Mdy 18 2005

there were 12,500,723 outstanding commion shares e
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